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March 25, 201

Dear Shareholder:

You are cordially invited to attend our Arah Meeting of Shareholders on Tuesday, May 1252011:00 a.m., local time, at Vericel
Corporation's headquarters located at 64 Sidne¥&mbridge, MA 02139.

At this Annual Meeting, the agenda inclu¢iEsthe election of seven (7) directors, (2) thtfication of the appointment of
PricewaterhouseCoopers LLP as our independenteegispublic accounting firm for the fiscal yeadamg December 31, 2015, (3) the
approval of the Vericel Corporation 2015 Employ¢ec8 Purchase Plan and to authorize an aggregdt®@®,000 shares issuable under the
plan, and (4) the approval on an advisory baste@tompensation of our named executive officeng Board of Directors unanimously
recommends that you vote FQIRe election of each director nominee, FDR ratification of the appointment of
PricewaterhouseCoopers LLP, F@ approval of the Vericel Corporation 2015 Empleytock Purchase Plan, and FlBR approval, on &
advisory basis, of the compensation of our namedwive officers.

All shareholders are cordially invited ttesd the Annual Meeting in person. Enclosed axetice of Annual Meeting of Shareholders
and Proxy Statement describing the formal busitebg conducted at the meeting. Under Securitidsssechange Commission rules, we are
providing access to the proxy materials for the dadrMeeting to our shareholders via the Internetakdingly, you can access the proxy
materials and vote at www.proxyvote.com. Instrutsifor accessing the proxy materials and votinglaseribed below and in the Notice of
Annual Meeting of Shareholders that you receivetthémail. Please give the proxy materials youeftArattention.

Whether or not you plan to attend the nrmegtplease carefully review the enclosed Proxye&tant and then cast your vote, regardle
the number of shares you hold. If you are a shddehof record, you may vote via the Internet, &lgphone, or, if you request to receive a
printed set of the proxy materials, by completisighing, dating and mailing the accompanying proasd in the prepaid envelope. In orde
vote via the Internet or by telephone, you mustkehtine shareholder identification number which mvated in your Notice. If you attend the
Annual Meeting, you may vote in person even if awe previously voted via the Internet, by teleghonby returning your proxy card.
Please review the instructions for each votingarptiescribed in this Proxy Statement. Your pronagiperation will be greatly appreciated.

The Board of Directors and management teak forward to seeing you at the Annual Meeting.

Sincerely,

DOMINICK C. COLANGELO
President and Chief Executive Offic
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TIME

PLACE

ITEMS OF BUSINESS

RECORD DATE

VOTING BY PROXY

VERICEL CORPORATION
64 Sidney St.
Cambridge, MA 02139

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held May 12, 2015

9:00 a.m., local time, on Tuesday, May 12, 2
Vericel Corporation, 64 Sidney St., Cambridge, N0&139

1. To elect seven (7) directors to each servema térone year expiring at the 2016 Annual Meetifig o
Shareholders

2. To ratify the appointment of Pricewaterhouse@us.LP as our independent registered public
accounting firm

3. To approve the adoption of the Vericel Corpora®015 Employee Stock Purchase Plan and to
authorize an aggregate of 1,000,000 shares issuabkr the plar

4. To hold an advisory vote approving the compeéosaif our named executive officers; &

5. To consider such other business as may propene before the Annual Meeting of Shareholders and
any adjournment therec

You may vote at the Annual Meeting of Shareholdfeysu were a shareholder of record at the close of
business on March 13, 201

If you cannot attend the Annual Meeting of Shardbrd, you may vote your shares via the Internet, by
telephone by following the instructions on yourpraard and on www.proxyvote.contf you have
requested a proxy card by mail, you may vote bgisig voting and returning the proxy card to
Broadridge Financial Solutions, 51 Mercedes Waygeiebod, New York 11717. For specific instructi
on how to vote your shares, please review theuinstms for each of these voting options as dataiie
your Notice and in this Proxy Statement. If yoweatt the Annual Meeting, you may vote in person ¢

if you have previously voted via the Internet, biephone or by returning your proxy ca

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING, PLEASE PROMPTLY COMPLETE YOUR PROXY AS
INDICATED ABOVE IN ORDER TO ENSURE REPRESENTATIONFOYOUR SHARES. PLEASE REVIEW THE INSTRUCTIONS
FOR EACH OF YOUR VOTING OPTIONS DESCRIBED IN THIRRBXY STATEMENT AND THE NOTICE YOU RECEIVED IN THE

MAIL.

By order of the Board of Director

GERARD MICHEL
Corporate Secretary

Cambridge, Massachusetts
March 25, 201t

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE VERICEL 2015 ANNUAL
MEETING OF SHAREHOLDERS TO BE HELD ON MAY 12, 2015: The Notice of 2015 Annual Meeting of Shareholdergroxy
statement, proxy card and our Annual Report on Form10-K for the fiscal year ended December 31, 2014eavailable at
www.vcel.com by following the link for "Investors." To obtain directions to our offices in order to atend the annual meeting in persor
please visit the "Investors—Events & Presentations'section of our website at www.vcel.com or contattvestor Relations at (734) 418-

4411.
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VERICEL CORPORATION
64 Sidney St.
Cambridge, MA 02139

PROXY STATEMENT FOR ANNUAL MEETING OF SHAREHOLDERS

This Proxy Statement is being furnisheddnnection with the solicitation of proxies by tBeard of Directors (the "Board of Director:
of Vericel Corporation,, a Michigan corporationt fse at the Annual Meeting of Shareholders toddd bn Tuesday, May 12, 2015 at
9:00 a.m., local time, at our headquarters locategft Sidney St., Cambridge, MA 02139, or at angutiments or postponements thereof
(the "Annual Meeting"). An Annual Report to Sharkters, containing financial statements for the y@ated December 31, 2014, and this
Proxy Statement are being made available to atesivdders entitled to vote at the Annual MeetingisTProxy Statement and the form of

proxy were first made available to shareholdersmoabout March 25, 2015. Unless the context requitherwise, references to "we," "us,"
"our," and "Vericel" refer to Vericel Corporation.

GENERAL INFORMATION ABOUT THE MEETING, SOLICITATION  AND VOTING

What am | voting on?
There are four proposals scheduled to lbedvon at the Annual Meeting of Shareholders:

1. To elect seven (7) directors to each serve a térom® year expiring at the 2016 Annual Meeting b&&holders;
2. To ratify the appointment of PricewaterhouseCoop&R as our independent registered public accogrftim;

3. To approve the adoption of the Vericel Corpora®i5 Employee Stock Purchase Plan and to authanizggregate of
1,000,000 shares issuable under the plan; and

4, To hold an advisory vote approving the compgosaf our named executive officers.

Who is entitled to vote?

Shareholders as of the close of busineddanch 13, 2015 (the "Record Date") may vote atAhaual Meeting of Shareholders. You

have one vote for each share of common stock aediote per 1/50 share of Series B-2 preferred stookheld on the Record Date,
including shares:

. Held directly in your name as "shareholder of rdtdalso referred to as "registered shareholdearij

Held for you in an account with a broker, bamlother nominee (shares held in "street name"geStname holders generally
cannot vote their shares directly and must instestuct the brokerage firm, bank or nominee howdte their shares.

What constitutes a quorum?

A majority of the outstanding shares eetitto vote, present in person or represented byypomnstitutes a quorum for the Annual
Meeting of Shareholders. Abstentions are countqatesent and entitled to vote for purposes of dateng a quorum. "Broker non-
votes" (described below) are also counted as presehentitled to vote for purposes of determiranguorum. As of the Record Date,

23,785,653 shares of the Company's common stock segstanding and entitled to vote, and 12,308eshaf Series B preferred stock wel
outstanding and entitled to vote.
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How many votes are required to approve each propota

The following explains how many votes aquired to approve each proposal, provided thagjanity of our shares is present at the
Annual Meeting of Shareholders (present in persaepresented by proxy).

. The seven candidates for election who receive @iy vote in the affirmative will be elected;

. Ratifying PricewaterhouseCoopers LLP as Vericatfependent registered public accounting firm fecdl year ending
December 31, 2015 requires the affirmative vota ofajority of the votes cast on the proposal;

. Approval of the Vericel Corporation 2015 Empley8tock Purchase Plan and to authorize an aggrefyat@00,000 shares
issuable under the plan requires the affirmativie @b a majority of the votes cast on the proposiadi

. Approval of the non-binding, advisory resoluti@garding the compensation of our named execoffieers, requires the
affirmative vote of a majority of the votes casttbe proposal.

How are votes counted and who are the proxies?

You may either vote "FOR" or "WITHHOLD" dgrity to vote for each nominee for the Board ofddtors. Shares present or
represented and not so marked as to withhold atyttiorvote for a particular nominee will be votedfavor of a particular nominee and will
be counted toward such nominee's achievement lirality. Shares present at the meeting or repteseoy proxy where the shareholder
properly withholds authority to vote for such noeénin accordance with the proxy instructions andker non-votes" will not be counted
toward such nominee's achievement of plurality.

You may vote "FOR," "AGAINST" or "ABSTAINbN the ratification of PricewaterhouseCoopers L Rou abstain from voting on the
proposal to ratify PricewaterhouseCoopers LLP jlitlvave no effect on the voting of the proposaiolers, bankers and other nominees have
discretionary voting power on this routine matted aaccordingly, "broker non-votes" will have ndéeet on the ratification.

You may vote "FOR," "AGAINST" or "ABSTAINbN the proposal to approve the Vericel Corporagioh5 Employee Stock Purchase
Plan and to authorize an aggregate of 1,000,00@slssuable under the plan. The affirmative véi@ majority of the votes cast on the
proposal is required to approve our 2015 EmployteekSPurchase Plan. Abstentions and "broker noes/owill not be counted towards the
vote total for this proposal.

You may vote "FOR," "AGAINST" or "ABSTAINbn the non-binding, advisory resolution approving tompensation of our named
executive officers. If you abstain from voting dre ton-binding, advisory resolution approving tbempensation of our named executive
officers, it will have no effect on the voting dfet proposal. If you just sign and submit your proayd without marking your voting
instructions, your shares will be voted "FOR" thealution approving the compensation of our nanxed@ive officers.

The persons named as attorneys-in-fadtarptoxies, Dominick C. Colangelo and Gerard Michalre selected by the Board of
Directors and are officers of Vericel. All propedyecuted proxies submitted in time to be countédeaAnnual Meeting will be voted by
such persons at the Annual Meeting. Where a chwsebeen specified on the proxy with respect tdafegoing matters, the shares
represented by the proxy will be voted in accor@anith the specifications.
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What is a broker non-vote?

If you hold your shares in street name @mahot provide voting instructions to your brokgour shares will not be voted on any proposal
on which your broker does not have discretionatiarity to vote (a "broker nomete"). Shares held by brokers who do not havereligmnary
authority to vote on a particular matter and wheehaot received voting instructions from their cusérs are counted as present for the
purpose of determining whether there is a quorutheaAnnual Meeting of Shareholders, but are nahted or deemed to be present or
represented for the purpose of determining whethareholders have approved that matter. Pursuamipiacable rules, brokers will have
discretionary authority to vote on the proposatatify the appointment of PricewaterhouseCooperB.LL

How does the Board of Directors recommend that | vie?
Our Board of Directors recommends that yote your shares:

. "FOR" each of the nominees to the Board of Does;

. "FOR" the ratification of the appointment of PricégraouseCoopers LLP as Vericel's independent exgidtpublic accountir
firm for fiscal year ending December 31, 2015;

. "FOR" the approval of the Vericel Corporation 2@mployee Stock Purchase Plan and to authorize gnegate of 1,000,000
shares issuable under the plan; and

. "FOR" the non-binding, advisory basis resolutag@proving the compensation of our named execufffieers.
How do | vote my shares without attending the meatig?

If you are a shareholder of record, you matg by granting a proxy. For shares held in stneene, you may vote by submitting voting
instructions to your broker or nominee. In any ginstance, you may vote:

. By Internet or Telephone-You may vote by Internet or telephone by followthg voting instructions on the proxy card ant
www.proxyvote.comor as directed by your broker or other nomineertier to vote via the Internet or by telephone, graist
have the shareholder identification number whigpravided in your Notice.

. By Mail —If you requested a proxy card by mail, you may umtesigning, voting and returning your proxy camdfie envelop
provided. You should sign your name exactly apjiears on the proxy card. If you are signing ip@esentative capacity (for
example, as guardian, executor, trustee, custoditorney or officer of a corporation), you shourdicate your name and title
or capacity. If you vote by Internet or telephoplease do not mail the proxy card. Your proxy aatgst be received prior to
the Annual Meeting.

Internet and telephone voting facilitiedl wiose at 11:59 p.m., Eastern Standard Time, ay 1, 2015.
How do | vote my shares in person at the meeting?

If you are a shareholder of record (alderred to as "registered shareholder") and prefeote your shares in person at the meeting,
bring proof of identification and request a batimt/ote at the meeting. You may vote shares hefdraet name only if you obtain a signed
proxy from the record holder (broker or other noegngiving you the right to vote the shares.

Even if you plan to attend the meeting,emeourage you to vote in advance by Internet, kelep or mail so that your vote will be
counted even if you are unable to attend the mgetin
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What does it mean if | receive more than one proxgard?

It generally means you hold shares regist@r more than one account. To ensure that all sloares are voted, vote according to the
instructions for each proxy card you receive.

May | change my vote?

Yes. Whether you have voted by Internd¢pieone or mail you may change your vote and reyoke proxy by:

. Sending a written statement to that effect toG@orporate Secretary of Vericel;
. Voting by Internet or telephone at a later time;

. Submitting a properly signed proxy card with adatate; or

. Voting in person at the Annual Meeting of Sharekodd

What are the costs associated with the solicitatioof proxies?

The cost of soliciting proxies will be berhy us. Voting results will be tabulated and éiediby Broadridge Financial Solutions. Vericel
may solicit shareholders by mail through its regelaployees, and will request banks and brokeis oéimer custodians, nominees and
fiduciaries, to solicit their customers who have stock registered in the names of such personsvdhkimburse them for their reasonable,
out-of-pocket costs. Vericel may use the servidas mfficers, directors, and others to solicibpies, personally or by telephone, without
additional compensation.
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PROPOSAL 1

ELECTION OF DIRECTORS

Our Bylaws provide that the Board of Distwill consist of not less than five nor morerthine members, as fixed from time to time
by a resolution of the Board of Directors and #ihtirectors will be elected annually. The Boafdirectors currently consists of eight
directors. The persons named below as nomineaBrimator will, if elected, each serve a term of gear expiring at the 2016 Annual
Meeting of Shareholders and until their succesamlected and qualified. Nelson M. Sims, a dinesince 2006, has informed the Board of
Directors that he intends to retire from the Boafr@®irectors upon the conclusion of his currenirteat the 2015 Annual Meeting of
Shareholders and, therefore, will not stand foelestion. As a result, the Board of Directors hggraved a reduction in the size of the Board
of Directors from eight to seven members to beatiffe on the date of the 2015 Annual Meeting ofr8halders, in accordance with our
Bylaws.

The table below sets forth Vericel's dioes and nominees and their respective ages ashotigry 28, 2015.

Director

Name Position Age Since
Robert L. Zerbe’ Chairman of the Board of Directa 64 2006
Dominick C. Colangelo* President and Chief Executive Officer and 51 2013
Director

Alan L. Rubino* Director 60 2005
Nelson M. Sims Director 67 2006
Heidi Hagen* Director 46 2013
Steven Gilman’ Director 62 2015
Kevin McLaughlin* Director 58 2015
Paul Wotton* Director 54 2015
* Director nominee

Director Nominees for Election at the 2015 Annuaeting of Shareholde!

The biographical description below for edaiector nominee includes the specific experienc@lifications, attributes and skills that led
to the conclusion by the Board of Directors thattsperson should serve as a director of Vericel.

Robert L. Zerbe, M.D.a Director since January 2006 and Chairman oBthead of Directors since October 2012, is the Chiecutive
Officer of QUATRx Pharmaceuticals Company, a vestioacked drug development company which héoooded in 2000. Prior to his role
QUATRYX, Dr. Zerbe held several senior executive agament positions with major pharmaceutical corgmimicluding Eli Lilly (from 1982
to 1993) and Pfizer (formerly Parke-Davis) (fron®3%0 2000). During his tenure at Eli Lilly, Dr. ébe's clinical research and development
positions included Managing Director, Lilly Resda@enter U.K., and Vice President of Clinical Invgation and Regulatory Affairs. He
joined Parke Davis in 1993, becoming Senior VicesRlent of Worldwide Clinical Research and Develepmin this capacity he led tl
clinical development programs for a number of keydpicts, including Lipitor® and Neurontin®. Dr. Zerreceived his M.D. from the
Indiana University School of Medicine, and has cteted post-doctoral work in internal medicine, egrittology and neuroendocrinology at
Indiana University and the National Institutes afdith. He also serves on the board of directorEddgemont Pharmaceuticals, a private
specialty pharmaceutical company. The Board of@ines believes Dr. Zerbe's qualifications to sitoam Board of Directors include his
management positions at major pharmaceutical coi@pancluding the experience he gleaned in hiscllevelopment roles.
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Dominick C. Colangelga Director since March 2013, has served as M&riPeesident and Chief Executive Officer since ¢a2013.
Mr. Colangelo has more than twenty years of exgeeutianagement and corporate development experierice biopharmaceutical industry,
including nearly a decade with Eli Lilly and CompaMost recently, he was President and Chief Extee®fficer of Promedior, Inc. During
his career, he has held a variety of executivetiposi of increasing responsibility in product dephent, pharmaceutical operations, sales
and marketing, and corporate development. He hasigixe experience in the acquisition, developraedtcommercialization of therapies to
treat fibrovascular, metabolic and cardiovascuiseases. During his tenure at Eli Lilly and Compéreyheld positions as Director of Strat
and Business Development for Lilly's Diabetes Pobdaroup and also served as a founding Managingdfir of Lilly Ventures.
Mr. Colangelo received his B.S.B.A. in Accountifdagna Cum Laude, from the State University of Newrkvat Buffalo and a J.D. degree,
with Honors, from the Duke University School of Lafihe Board of Directors believes Mr. Colangelalaldications to sit on our Board of
Directors include his significant contributions kit the biopharmaceutical industry.

Alan L. Rubing a Director since September 2005, has served &sa President of Emisphere Technologies, Inguldicly-held
company headquartered in Roseland, NJ since 20i2.t® joining Emisphere, Mr. Rubino served aseliixecutive Officer and Presiden
New American Therapeutics, Inc., a specialty phaeutical company, since October 2010 where hehle@ctquisition of penciclovir froi
Novartis AG. He and his team-marketed the product and significantly advanceddte, which resulted in a return to the company's
investors. Previously, Mr. Rubino served as thee€CBkecutive Officer and President of Akrimax Phacewuticals, LLC, an integrated
specialty pharmaceutical company, since Februadg2PBrior to this he served as President and @refrating Officer of Pharmos
Corporation, a biopharmaceutical company, from Nalver 2005 to December 2007. Mr. Rubino has contiiaexpand upon a highly
successful and distinguished career that includeffihithnn-La Roche, Inc., a research-focused heakhmampany, from 1977 to 2001, where
he was a member of the U.S. Executive and Oper&ammittees and a Securities and Exchange Commi{ssicSEC, corporate officer.
During his Roche tenure, he held a series of kegetive positions in marketing, sales, businessatipas, supply chain and human resource
management. In addition, he was assigned to vaaresutive committee roles in the areas of margefinoject management, and
globalization of Roche Holdings. Mr. Rubino alsdchgenior executive positions at PDI, Inc., a saled marketing support company, and
Cardinal Health, a company focused on improvingcibst-effectiveness of health care, from 2001 @52@e received Bachelor of Arts
degree in economics from Rutgers University withiaor in biology/chemistry and also completed pgsteluate educational programs at the
University of Lausanne and Harvard Business Schwbditionally, he serves on the Board of Rutgersvigrsity School of Business and the
Lerner Center for Pharmaceutical Studies. The Bo#&firectors believes Mr. Rubino's qualificaticiessit on our Board of Directors include
his leadership roles in the life sciences industrg wide range of positions, including positionsudsed on sales and marketing and SEC
matters.

Nelson M. Simsa Director since February 2006, was ChairmamefBoard from 2007 through 2009. He served as thsident and
Chief Executive Officer (from 2003 through 2005)Ndvavax, Inc., an international health and lifeeece company. From 1973 through
2001, Mr. Sims served in various executive posgtionsales, marketing, business development, amergemanagement of Eli Lilly and
Company, a pharmaceutical company, including Exeelirector of Alliance Management, Vice Presidedles and Marketing of
Hybritech, Inc. (which was acquired by Eli Lillyhd President of Eli Lilly Canada. Mr. Sims receiaeBachelor of Science degree in
Pharmacy from Southwestern Oklahoma State Uniygiasitd completed the Tuck Executive Program atdes Tuck School of Business
Dartmouth College. In addition to serving as a Hoaember of companies where he also led the execotanagement team, Mr. Sims has
other significant board experience serving bothlipidnd private companies, including MDS, Inc., AAStomation Tooling Systems, Inc.
and Novavax, Inc. Currently, in addition to Vericklr. Sims sits on the board of
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Tosca, Inc. The Board of Directors believes Mr. Sgwualifications to sit on our Board of Directorslude his significant contributions at
global life sciences companies. Mr. Sims has infatrthe Board of Directors that he intends to rdtiwen the Board of Directors upon the
conclusion of his current term at the 2015 Annuaklihg of Shareholders and, therefore, will nohdtir re-election.

Heidi Hagen, a Director since August 2013, is global chiefrapieg officer at Sotio LLC, since 2013, a bioteclagy company
developing new therapies for the treatment of caand autoimmune diseases using its immunotherkgtfopm and proprietary cell-based
technologies. Previously Ms. Hagen was senior president, operations, at Dendreon Corporatiom 2002 to 2012, where she was
responsible for, among other duties, manufactusimd) supply chain operations. Prior to joining Demadr, Ms. Hagen spent nearly ten yea
Immunex Corporation, where she held several pastino drug development and supply chain and omeratnanagement. Ms. Hagen earned
her B.S. in cell and molecular biology, M.S. indmgineering, and MBA at the University of Washingtdhe Board of Directors believes
Ms. Hagen's qualifications to sit on our Board d@felbtors include her leadership roles in the bibtetogy industry in a wide range of
positions.

Steven GilmanPh.D., a Director since January 2015, served as theufixecVice President, Research & Development anéfCh
Scientific Officer for Cubist Pharmaceuticals fr@aptember 2010 until January 2015. From Februad@ 2@til September 2010, Dr. Gilm
served as Senior Vice President, Discovery & Noimi€al Development and Chief Scientific Officeridtrto joining Cubist, Dr. Gilman
served as Chairman of the board of directors an@ GEActivBiotics, a privately held biopharmaceaticompany. Previously, Dr. Gilman
worked at Millennium Pharmaceuticals, Inc., wheeehkeld a number of senior leadership roles inclylice President and General Mana
Inflammation, responsible for all aspects of théaimmation business from early gene discovery tmpct commercialization. Prior to
Millennium, he was Group Director at Pfizer GloBasearch and Development, where he was respofisitileug discovery of novel
antibacterial agents as well as several other pleeitec areas. Dr. Gilman has also held scientifisiness, and academic appointments at
Wyeth, Cytogen Corporation, Temple Medical Schaalj Connecticut College. He currently serves orbtiad of directors of the
Massachusetts Biotechnology Association and Inh#ak Inc., a privately held biotechnology companyaddition, Dr. Gilman currently
serves on the board of directors of SYNEXIS, Ittee, Massachusetts Biotechnology Association antbilkdse, Inc., a privately held
biotechnology company and the Penn State UniveBsatechnology Advisory Board. Dr. Gilman receivieid Ph.D. and M.S. degrees in
microbiology from Pennsylvania State Universitys post-doctoral training at Scripps Clinic and Reslke Foundation, and received a B.A. in
microbiology from Miami University of Ohio. The Bahof Directors believes Dr. Gilman's qualificatioto sit on our Board of Directors
include his leadership roles in the biopharmacautiustry in a wide range of positions.

Kevin McLaughlin, a Director since January 2015, is the Senior Yiasident, Chief Financial Officer and Treasutekeceleron
Pharma. He most recently served as Senior Vicademsand Chief Financial Officer of Qteros, Ire.¢ellulosic biofuels company. He was a
co-founder of Aptius Education, Inc. and from 2@Biugh 2009 he worked as the Chief Operating @ffand a director. From 1996 through
2007, Mr. McLaughlin held several executive positiavith PRAECIS Pharmaceuticals, Inc. He joined ERFS as their first Chief Financi
Officer where he had responsibility for privatedirtings, partnership financings, the company'slrpublic offering and subsequent stock
offering. Later, Mr. McLaughlin became COO, andrth®resident and CEO, and he served as a membwex bbard of directors. In this
capacity he was responsible for negotiating the sithe company to GlaxoSmithKline. He began hi®er in senior financial roles at Prime
Computer and Computervision Corporation. Mr. McLialigreceived a BS in business from Northeasterivéisity and an MBA from
Babson College. The Board of Directors believes MtLaughlin's qualifications to sit on our Board@ifectors include his leadership roles
in the biopharmaceutical industry in a wide ranfjpasitions.
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Paul Wotton, Ph.D., a Director since January 2015, serves as théderegsand CEO of Ocata Therapeutics, joining thegany in
July 2014. Prior to Ocata, Dr. Wotton had serveB@sident and CEO of Antares Pharma Inc. (NASDATRS), since October, 2008. Prior
to joining Antares, Dr. Wotton was the CEO of TamgPharmaceuticals and prior to Topigen, he wa&tbbal Head of Business
Development of SkyePharma PLC. Earlier in his aaneeheld senior level positions at Eurand Inteomal BV, Penwest Pharmaceuticals,
Abbott Laboratories and Merck, Sharp and DohmeViwtton is also past Chairman of the Emerging CargsAdvisory Board of BIOTEC
Canada. Dr. Wotton received his Ph.D. in pharmacagciences from the University of Nottingham2Bi14 he was named New Jersey EY
Entrepreneur of the Year in Life Sciences. The BadrDirectors believes Dr. Wotton's qualificatidnssit on our Board of Directors include
his leadership roles in the life sciences industrg wide range of positions.

Vote Required and Board of Directors' Recommendatio

The affirmative vote of a plurality of th&tal shares of common stock represented in paysbg proxy and entitled to vote is required
for the election of each of the nominees. It isitliention of the persons named as proxies to seth proxy FOR the election of all
nominees, unless otherwise directed by the shatehdlhe Board of Directors knows of no reason wahy of the nominees would be unable
or unwilling to serve, but if any nominee should &my reason be unable or unwilling to serve, tlexigs will be voted for the election of
such other person for the office of director asBbard of Directors may recommend in the placeushsnominee.

Shares present or represented and not dachas to withhold authority to vote for a partaauinominee will be voted in favor of a
particular nominee and will be counted toward soeminee's achievement of a plurality. Shares ptestehe meeting or represented by
proxy where the shareholder properly withholds ariti to vote for such nominee in accordance whid proxy instructions and "broker non-
votes" will not be counted toward such nomineelse@ment of plurality.

The Board of Directors recommends that shareholdersote FORthe election of each nominee named in the above tab
Board Meetings and Committees

During the fiscal year ended December 8142the Board of Directors held sixteen meetigsh director serving on the Board of
Directors in such fiscal year attended at least 05%uch meetings of the Board of Directors and@benmittees on which he served.

Audit Committet

Under the terms of its current Charter,Alnelit Committee's responsibilities include reviagiiwith Vericel's independent accountants
and management the annual financial statementsdegendent accountants' opinion, reviewing th@s@md results of the examination of
Vericel's financial statements by the independeobantants, reviewing all professional servicedquared and related fees by the
independent accountants, approving the retentidheoindependent accountants and periodically vawaig Vericel's accounting policies and
internal accounting and financial controls. The A@bmmittee may delegate duties or responsibdlitesubcommittees or to one member of
the Audit Committee. Mr. Sims (Chair), Mr. RubinodaDr. Zerbe were members of the Audit Committeendpthe fiscal year ended
December 31, 2014. In February 2015, the Boardidrs appointed Mr. McLaughlin to serve as a nenof the Audit Committee.

During the fiscal year ended December 31, 2014Atigit Committee held six meetings. Mr. Sims witintinue to serve until the conclusion
of his term and will not stand for re-electionla 2015 Annual Meeting. All members of our Audit@uittee are independent (as
independence is defined in Rule 5605(a)(2) an@asired
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under Rule 5605(c)(2) of the NASDAQ listing staritgr Since September 2009, Mr. Sims has been ddsijas an audit committee
financial expert as defined in the rules of the S|EQMarch 2015, the Board of Directors designatedMcLaughlin as an audit committee
financial expert to replace Mr. Sims. The Audit Goittee acts pursuant to a written charter, a cticepy of which is available on the
Investor Relations page at our website, www.vceh.cand by following the Corporate Governance lipdr additional information concerni
the Audit Committee, see "Report of the Audit Corted of the Board of Directors."

Compensation Committee

Under the terms of its current Charter,@oenpensation Committee's responsibilities incldeleermining and approving salary and
bonus levels and stock option or restricted staekig with respect to executive officers, and deiieing and approving stock option or
restricted stock grants with respect to all empésyén carrying out these responsibilities, the @ensation Committee reviews all
components of executive officer compensation farsistency with the Compensation Committee's congi@rsphilosophy and strategy. T
Compensation Committee may delegate duties or nsdpitities to subcommittees or to one member ef@ompensation Committee.

Mr. Rubino (Chair), Dr. Zerbe and Ms. Hagen weranhers of the Compensation Committee during thalfigear ended December 31,
2014. In February 2015, the Board of Directors apged Dr. Gilman to serve as a member of the Cosgtion Committee. During the fiscal
year ended December 31, 2014, the Compensation @taarheld nine meetings. All members of our Conga¢ion Committee at
independent (as independence is defined in Rul&(&§@) of the NASDAQ listing standards). The Comgeetion Committee acts pursuant to
a written charter, a current copy of which is aafalié on the Investor Relations page at our websitey.vcel.com, and by following the
Corporate Governance link.

Governance and Nominating Committee

Under the terms of its current Charter,@wvernance and Nominating Committee (the "Govered@ommittee™) responsibilities inclu
assisting Vericel's Board of Directors in fulfilijrits responsibilities by reviewing and reportinghtie Board of Directors on (i) corporate
governance compliance mechanisms, (ii) corporatempance roles amongst management and directatgjiiaBoard of Directors process
enhancement. The Governance Committee may deldgtéss or responsibilities to subcommittees orrte member of the Governance
Committee. The Governance Committee also consgleakfied candidates for appointment and nominatarelection to the Board of
Directors and makes recommendations concerning camtidates. Consistent with this function, the &oance Committee encourages
continuous improvement of, and fosters adherenceutocorporate governance policies, proceduregeattices at all levels. Ms. Hagen
(Chair), Dr. Zerbe and Mr. Sims were members ofGloe@ernance Committee during the fiscal year ergiscbmber 31, 2014. In February
2015, the Board of Directors appointed Dr. Wottoisérve as a member of the Governance Committandihne fiscal year ended
December 31, 2014, the Governance Committee haldnmieetings. Mr. Sims will continue to serve utii# conclusion of his term and will
not stand for re-election at the 2015 Annual Meagtifll members of the Governance Committee arepeddent (as independence is defined
in Rule 5605(a)(2) of the NASDAQ listing standardB)e Governance Committee acts pursuant to agwrdharter, a current copy of whicl
available on the Investor Relations page at oursitejowww.vcel.com, and by following the Corpor@evernance link.
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Director Nominations

The Governance Committee evaluates andmerands to the Board of Directors the nomineesdgaheslection of directors. In fulfilling
its responsibilities, the Governance Committee itans the following factors, among others:

. the appropriate size of our Board of Directors amd¢ommittees;
. the needs of Vericel with respect to the partictdéents and experience of its directors;
. the nominee's interest in becoming an effectivéaborative Board of Directors member, and the moals ability to work in

collegial style with other Board of Directors mendje

. the knowledge, skills and experience of nominagesduding experience in the life sciences indgstnedical products, medical
research, medicine, business, finance, administrati public service;

. experience with accounting rules and practices;

. experience with regulatory and SEC requirementsiggipe to public companies;

. experience with regulatory requirements applicadleur industry;

. appreciation of the relationship of our businesthochanging needs of society; and

. balance between the benefit of continuity and #wird for a fresh perspective provided by new membe

The Governance Committee's goal is to askemBoard of Directors that brings to Vericelaaigty of perspectives and skills derived
from high quality business and professional expege In doing so, the Governance Committee alseiders candidates with appropriate
non-business backgrounds.

Neither the Governance Committee nor tharBaf Directors has a specific policy with regaydhe consideration of diversity in
identifying director nominees. However, both mapsider the diversity of background and experierfce director nominee in the context of
the overall composition of the Board of Directorsteat time, such as diversity of knowledge, ski#isperience, geographic location, age,
gender, and ethnicity. In general, the Governamma@ittee seeks director nominees with the talemtisbeckgrounds that provide the Board
of Directors with an appropriate mix of knowledgkills and experience for the needs of Vericel'sitess. The Governance Committee and
the Board of Directors discuss the compositionicdadors on the Board of Directors, including disigr of background and experience, as
of the annual Board of Directors evaluation process

Other than the criteria listed above, treeeno stated minimum criteria for director noneimeThe Governance Committee does,
however, recognize that under applicable regulatequirements at least one member of the Boardretidrs must meet the criteria for an
"audit committee financial expert" as defined byC3fles, and that at least a majority of the membéthe Board of Directors must meet the
definition of "independent director" under the NASQ listing standards or the listing standards of ather applicable self-regulatory
organization. The Governance Committee also bediévappropriate for at least one member of Vesamlanagement to participate as a
member of the Board of Directors.

The Governance Committee identifies nonsraefirst evaluating the current members of tham@af Directors willing to continue in
service. Current members of the Board of Directath skills and experience that are relevant tolmsiness and who are willing to continue
in service are considered for re-nomination, batamthe value of continuity of service by existimgmbers of the Board of Directors with
that of obtaining a new perspective. If any memdfehe Board of Directors up for re-election atiggrtoming annual meeting of shareholders
does not wish to continue in service,
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the Governance Committee identifies the desireltsskind experience of a new nominee in light of¢hiteria above. Current members of the
Governance Committee and Board of Directors wilpbed for suggestions as to individuals meethgdriteria of the Governance
Committee. Research may also be performed to fgamqiilified individuals. If the Governance Comraétbelieves that the Board of
Directors requires additional candidates for norima the Governance Committee may explore alteraapurces for identifying additional
candidates. This may include engaging, as apptep@aathird-party search firm to assist in identifyqualified candidates.

The Governance Committee will evaluate @mpmmendation for director nominee proposed byaaeholder who (i) has continuously
held at least 1% of the outstanding shares of oomaon stock entitled to vote at the annual meatirghareholders for at least one year by
the date the shareholder makes the recommendattbiilpundertakes to continue to hold the commimeclsthrough the date of the meeting.
In order to be evaluated in connection with Vetgebtablished procedures for evaluating potedtiattor nominees, any recommendation
for director nominee submitted by a qualifying gtrerlder must be received by Vericel no later thad days prior to the anniversary of the
date proxy statements were made available to shiaeis in connection with the prior year's Annuaéiing of Shareholders. Any
shareholder recommendation for director nomineet treisubmitted to the Corporate Secretary, in mgitit 64 Sidney St., Cambridge, MA,
02139, and must contain the following information:

. a statement by the shareholder that he/she idlder of at least 1% of our common stock antttiestock has been held for
at least a year prior to the date of the submisai@hthat the shareholder will continue to holdghares through the date of the
Annual Meeting of Shareholders;

. the candidate's name, age, contact informatiorcanent principal occupation or employment;

. a description of the candidate's qualifications lusiness experience during, at a minimum, thefikestyears, including the
candidate's principal occupation and employmentthadiame and principal business of any corporatiasther organization
in which the candidate was employed; and

. the candidate's resume.

The Governance Committee will evaluate necendations for director nominees submitted byctlins, management or qualifying
shareholders in the same manner, using the critaiad above.

All directors and director nominees wilbsoit a completed form of directors' and officensésgtionnaire as part of the nominating
process. The process may also include interviewdsadditional background and reference checks farinoumbent nominees, at the
discretion of the Governance Committee.

Board of Directors Leadership Structure

The Board of Directors' general policyhiattthe position of Chairman of the Board of Diocgstmay be held by the CEO, but that if th
positions are held by the same individual or if @teirman is otherwise not independent, the Bo&Rirectors shall appoint an independent
Lead Director. The CEO shall preside at all meetiofithe shareholders and, unless a Chairman lessdbected, at all meetings of the Board
of Directors at which he is present. If a Chairrhas been elected, he shall preside at all Boaldrettors meetings at which he is present
and, if independent, at all executive sessionbi®fridependent directors, and shall perform suslrgiowers and duties as may be assigr
him by the Board of Directors. If the Chairman &t mdependent and a Lead Director is appointeghadl preside at executive sessions of
the independent directors and will bear such furtesponsibilities as the full Board of Directorayrdesignate from time to time. Currently,
the position of Chairman of the Board of Directizrield by Dr. Zerbe.
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The independent members of the Board aéddins have periodically reviewed this leadershipcture and believe it is appropriate for
Vericel at the current time. The CEO is responsibtesetting the strategic direction for Vericedahe day-today leadership and performar
of Vericel, while the Chairman of the Board of Qiters provides guidance to the CEO and sets thedagier Board of Directors meetings
and presides over meetings of the full Board okBliors. The CEO and Chairman of the Board of Dinsgprovide leadership to the Board of
Directors and work with the Board of Directors &fide its structure and activities in the fulfillmeof its responsibilities. The Chairman of
the Board of Directors presides over executiveisassand ensures that no conflict of interest arisstween management and the functions of
the Board of Directors and facilitates communiaamnong the directors. The Chairman of the Boardiagctors and the CEO work together
to provide an appropriate information flow to theaBd of Directors and the Chairman of the BoarBiogctors works with other Board of
Directors members to provide strong, independeatsight of Vericel's management and affairs. Tkhes Board of Directors believes that
current structure balances the needs for the CEOnt&ericel on a day-to-day basis with the benafitvided to Vericel by significant
involvement and leadership of an independent Claairof the Board of Directors.

Shareholder Communications with Directors

The Board of Directors has adopted a Stddeh Communications with Directors Policy. The &telder Communications with
Directors Policy is available on the Investor Rielas page at our website, www.vcel.com, and byfeihg the Corporate Governance link.

Director Attendance at Annual Meetings

The Board of Directors has adopted a Dinedttendance at Annual Meetings Policy. This ppik available on the Investor Relations
page at our website, www.vcel.com, and by followihg Corporate Governance link. All of the diresttiren in office attended our Annual
Meeting of Shareholders held in May 2014.

Code of Ethics

The Board of Directors has adopted a Cddgusiness Conduct and Ethics that applies tofaduo employees, officers and directors as
well as a separate Code of Ethics for Senior Fiahfficers. These Codes of Ethics are availalbléhe Investor Relations page at our
website, www.vcel.com, and by following the Corger&overnance link. We will also make informatiehated to any amendments to, or
waivers from these Codes of Ethics, available envthbsite.

Board of Directors Member Independence

The Board of Directors has determined éfladf the members of the Board of Directors anchedirector nominee, other than
Mr. Colangelo, are independent within the meanihthe director independence standards of NASDAQtardSEC. Mr. Colangelo is not
considered independent because of his current gmyglat by Vericel.

Risk Oversight

Assessing and managing risk is the respditgiof Vericel's management. The Board of Distoversees and reviews certain aspects
of our risk management efforts. The Board of Divegtis involved in risk oversight through directiddon-making authority with respect to
significant matters and the oversight of managerbhgrihe Board of Directors and its committees. Amother areas, the Board of Directors
is directly involved in overseeing risks relatedMericel's overall strategy,
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including clinical and product development stragsgifinancing strategies, business continuityjscpeeparedness and corporate reputational
risks.

The committees of the Board of Directoreaie their oversight responsibility for risk maeagent as follows:

. The Audit Committee has responsibility for oversgeVericel's internal financial and accounting colst, work performed by
Vericel's independent registered public accounfiimg and internal audit function. As part of itsegight function, the Audit
Committee regularly discusses with management anihdependent registered public accounting firmmajor financial and
controlsfelated risk exposures and steps that managememaken to monitor and control such exposuresdditian, Vericel,
under the supervision of the Audit Committee, hataldished procedures available to all employeethivanonymous and
confidential submission of complaints relating ty anatter to encourage employees to report quegileractivities directly to
Vericel's senior management and the Audit Commiftbe Audit Committee also reviews transactionsveen Vericel and its
officers, directors, affiliates of officers and elitors or other related parties for conflicts dérast.

. The Compensation Committee is responsible for @edng risks related to Vericel's cash and equisedacompensation
programs and practices and ensuring that execatisleemployee compensation plans are appropridtelgtsred so as not to
incent excessive risk taking and are not reasorlidaly to have a material adverse effect on Vdrice

. The Governance Committee is responsible for ovargaesks related to the composition and structfrthe Board of Directo

and its committees and our corporate governancevankk to ensure that our corporate governance aaesncourage or
promote excessive risk taking on the part of tharBmf Directors or by employees of Vericel.
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PROPOSAL 2

RATIFICATION OF APPOINTMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

Overview

The Audit Committee has selected Priceviimigse Coopers LLP as Vericel's independent regstaublic accounting firm to audit the
consolidated financial statements of Vericel fag fiscal year ending December 31, 2015. Pricewates#Coopers LLP has acted in such

capacity since its appointment in fiscal year 1997.

Shareholder ratification of the selectidriPdcewaterhouseCoopers LLP as our independeisteegd public accounting firm is not
required by our Bylaws or otherwise. However, tteail of Directors is submitting the selection atBwaterhouseCoopers LLP to the
shareholders for ratification as a matter of googborate practice. If the shareholders fail tofyatie selection, the Audit Committee will
reconsider whether or not to retain that firm. Eifehe selection is ratified, the Audit Committigeits discretion may direct the appointment
of a different independent accountant at any tioménd the year if they determine that such a changeld be in the best interests of Vericel

and its shareholders.

As part of its duties, the Audit Committeansidered the provision of services, other thatitaervices, during the fiscal year ended
December 31, 2014 by PricewaterhouseCoopers LUHndapendent registered public accounting firmtfat period, to ensure they
maintain their independence. The following tables $erth the aggregate fees accrued by Vericettferfiscal years ended December 31, 2013

and 2014, respectively, by PricewaterhouseCooples L

Fiscal Year
Ended
December 31
2013
Audit Fees $ 403,3041) $
Audit Related Fee —
Tax Fees —
All Other Fees 1,80((2)
Total $ 405,10: $

(1)

Fiscal Year
Ended

December 31

2014

715,10(

1,80(

716,90(

The Audit Fees for the years ended December 313 26d 2014, respectively, were for professionalises rendered

for the audits and reviews of the consolidatedrfaial statements of Vericel, professional serviegglered for issuance
of consents, comfort letters and assistance witteweof documents filed with the SEC.

(2)

Annual license fee for technical accounting redeanftware

The Audit Committee approves in advanceetigagement and fees of the independent regigbeitdt accounting firm for all audit
services and non-audit services, based upon indeper, qualifications and, if applicable, perfore®rirhe Audit Committee may form and
delegate to subcommittees of one or more membdheafudit Committee the authority to grant pretamals for audit and permitted non-
audit services, up to specific amounts. All auditvices provided by PricewaterhouseCoopers LLRHefiscal years ended December 31,

2013 and 2014, respectively, were pre-approvedeyudit Committee.

Representatives of PricewaterhouseCoopdpsdttended all of the meetings of the Audit Conteeitduring each of the fiscal years
ended December 31, 2013 and 2014, respectivelyeXfvect that a representative of Pricewaterhousef€edp P will attend the Annual

Meeting, and the
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representative will have an opportunity to makéatesnent if he or she so desires. The represeataill/also be available to respond to
appropriate questions from shareholders.

Vote Required and Board of Directors' Recommendatio

The affirmative vote of a majority of thetes cast on the proposal on the ratification iaf &ppointment, at the Annual Meeting of
Shareholders at which a quorum representing a ihagfrall outstanding shares of common stock ofid& is present, either in person or by
proxy, is required for ratification of this propdsk you abstain from voting on this Proposakh#s no effect on the voting of the proposal. If
you submit your proxy without indicating your vagimstructions, your shares will be voted "FOR’thiroposal. Brokers, bankers and ot
nominees have discretionary voting power on thigine matter and, accordingly, "broker non-voted! nave no effect on the ratification.

The Board of Directors unanimously recommends a vetFOR the ratification of the appointment of
PricewaterhouseCoopers LLP as Vericel's IndependerRegistered Public Accounting Firm for the fiscal yar ending December 31,
2015.
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PROPOSAL 3

PROPOSAL TO APPROVE THE VERICEL CORPORATION 2015 EM PLOYEE STOCK PURCHASE PLAN AND TO
AUTHORIZE AN AGGREGATE OF 1,000,000 SHARES ISSUABLE UNDER THE PLAN

Overview

Stockholders are being asked to approv€tmapany's 2015 Employee Stock Purchase Plan B&EP"). If approved by stockholders,
1,000,000 shares of the Company's common stockdamribvailable for issuance under the ESPP. OntM20¢ 2015, our Board of Directc
approved the ESPP subject to approval of the E§Pokholders.

The purpose of the ESPP is to provide ouleyees the opportunity to purchase our commockstorough accumulated payroll
deductions. The ESPP is intended to qualify aspi@/ee stock purchase plan under Section 423eolintiernal Revenue Code. The ESPP is
an important component of the benefits packagevieatffer to our employees. We believe that it ieeg factor in retaining existing
employees, recruiting and retaining new employeelsadigning and increasing the interest of all emgpks in the success of the Company.

Summary of the ESPP

A summary of the principal features of the ESPP iset forth below and qualified by reference to theull text of the ESPP, which
is attached to this proxy statement as Appendix I.

The ESPP is administered by the persoremoms (the "Administrator") appointed by the Boafrdirectors for such purpose. The ES
provides that all employees of the Company andasedesignated subsidiaries of the Company who baxleted at least 30 days of
employment are eligible to participate in the ES&®ept for persons who are deemed under Secti@f}{3) of the Code to own 5% or
more of the voting power or value of all classestotk of the Company or any designated subsidiarie

The ESPP enables the Company to make ome@ offerings to eligible employees to purchasmmon stock. The Administrator may
designate the length of any offering, provided thabffering may exceed one year in duration orlaypeany other offering.

Eligible employees may elect to becomeigpgnts in the ESPP by enrolling at least 15 dayar to the offering date for the granting of
an option to purchase shares under the ESPP. Sirarpsrchased through the accumulation of pagesluctions at a minimum of $10 per
payroll up to a maximum of 15% of each participmntmpensation. The maximum number of shares oframmstock that can be purchased
under the ESPP during any one calendar year isithmaber having a fair market value of $25,000, eternined on the option grant date or
dates. The number of shares to be purchased vgitleceto any offering will be the lesser of (a) thenber of shares determined by dividing
the participant's accumulated payroll deductionthendate of option exercise by the purchase péceshare for the common stock, or
(b) 6,250 shares. The purchase price per shar@etilbe lower than (a) 85% of the fair market vadfithe common stock as of the offering
date or (b) 85% of the fair market value of the omn stock on the date of exercise of the option.

An option granted under the ESPP is naisfierable by the participant except by will or bg taws of descent and distribution.
Employees may cease their participation in therwffeat any time during the offering period, andtggpation automatically ceases on
termination of employment with the Company.

The number of shares that are reserveid$oance under the ESPP is subject to adjustmestdok splits and similar events. The
proceeds received by the Company from exerciseruhdeESPP
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will be used for the general corporate purposeab@fCompany. Shares issued under the ESPP mayhmiaed but unissued or shares
reacquired by the Company and held in its treasury.

The ESPP will remain in effect until itdespended or discontinued by the Board of Direcidne Board of Directors may at any time
amend, revise or terminate the ESPP for any pugp@srtain amendments, such as amendments ingehsimumber of shares of common
stock available under the ESPP, will not be effectinless approved by shareholders. In additiommendment of the ESPP may adversely
affect the rights of any recipient of any optioeyipusly granted without such recipient's consent.

U.S. Federal Income Tax Consequences

The following is a summary of the principadleral income tax consequences of certain trénsacunder the ESPP. It does not describe
all federal tax consequences under the ESPP, maritidescribe state or local tax consequences.

The ESPP is intended to qualify as an "eyg® stock purchase plan" as defined in Sectioi®28 the Code, which provides that an
employee participating in the plan is not requit@gay any federal income tax when joining the E®P®hen purchasing the shares of
common stock at the end of an offering. The emm@dgehowever, required to pay federal income taxhe difference, if any, between the
price at which he or she sells the shares andrtbe ppe or she paid for them.

If shares acquired under the ESPP arersole than two years after the first day of the rixfilg pursuant to which the shares were
purchased, the employee will generally recognizinary income for the year in which the sale ocagsal to the lesser of (a) 15% of the
market value of the common stock on the first dithe offering pursuant to which the shares wenelpased or (b) the excess of the amount
actually received for the shares over the amouiat p#o taxable income results if the proceeds efghle are equal to or less than the price
paid for the shares. In addition, the employee maggnize long-term capital gain or loss in an anb@gual to the difference between the
proceeds of the sale and the employee's basig ishidres (i.e., the employee's purchase pricelptusmount taxed to the employee as
ordinary income). The employee will receive longitecapital gain or loss treatment if he or shel®ld the shares for at least 12 months. No
deduction is allowed to Company.

If shares acquired under the ESPP arevgithih two years of the first day of the offeringrsuant to which the shares were purchased,
the employee will recognize ordinary income equaéht difference between the fair market valueéhefghares on the exercise date and the
employee's purchase price. This amount is rep@@bbrdinary income even if no profit was realisadhe sale of shares or the shares were
sold at a loss. Long-term or short-term (dependimghe holding period for the shares) capital gaitoss will be recognized in an amount
equal to the difference between the proceeds efaal the employee's basis in the shares. The amaportable as ordinary income from a
sale made within two years of the first day of differing pursuant to which the shares were purahask generally be allowed as a tax
deduction to the Company.

New Plan Benefits

The actual number of shares that may behased by any individual under the Plan is notrdateble in advance because the numb
generally calculated using the contributed amoudtthe purchase price.
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Equity Compensation Plan Information

The following table sets forth certain infation as of December 31, 2014, concerning séesidtuthorized for issuance under all of
Vericel's existing equity compensation plans:

Number of Securities
Remaining Available for

Number of Securities to be Weighted-Average Future Issuance Under
Issued Upon Exercise of Exercise Price of Equity Compensation Plans
Outstanding Options, Outstanding Options, (Excluding Securities
Warrants and Rights (#) Warrants and Rights ($) Reflected in Column (a)) (#)

@ (b)) (©)

Equity compensation

plans approved by

security holder: 477,530 $ 21.7¢ 4,011,60:
Equity compensation

plans not approved

by security holder — n/e

Total 477,53l 4,011,60:

Vote Required and Board of Director's Recommendatio

The affirmative vote of a majority of thetes cast on this proposal is required for appro¥#his Proposal 3. Abstentions and "broker

nonvotes" will have no effect on this Proposal 3.dfysign and submit your proxy card without markyiogir voting instructions, your shai
will be voted "FOR" this Proposal 3.

For the reasons stated above, the Boabdrettors believes that the proposed Vericel Capon 2015 Employee Stock Purchase Plan
is in the best interest of, and advisable to, tregeholders and the Company, and the Board of Direbas approved such Pldmerefore,
the Board of Directors unanimously recommends a vet"FOR" the approval of Proposal 3 to approve the \éricel Corporation 2015
Employee Stock Purchase Plan and to authorize an ggegate of 1,000,000 shares issuable under the plan
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PROPOSAL 4

ADVISORY VOTE ON THE COMPENSATION
OF OUR NAMED EXECUTIVE OFFICERS

Overview

Pursuant to the Dodd-Frank Wall Street Refand Consumer Protection Act of 2010, known asibdd-Frank Act, this proposal gives
our shareholders the opportunity to vote to appaveot approve, on an advisory basis, the compiemsaf our named executive officers.
This is commonly known as, and is referred to heasi, a "say-on-pay" proposal or resolution. Urgkstion 14A(a)(1) of the Exchange Act,
generally, each public company must submit a sapaynproposal to its shareholders not less fredyémin once every three years after the
first date of submission. This vote is not intentiedddress any specific item of compensation @ctimpensation of any particular officer,
but rather the overall compensation of our namextetive officers and our compensation philosoplojicies and practices.

As discussed under Compensation DiscussidnAnalysis, we believe that our executive comagmis programs emphasize sustainable
growth through a pay-for-performance orientatiod arcommitment to both operational and organizatierecution. We believe that our
compensation program for our named executive aBieeas instrumental in helping us achieve our gtistrategic and financial performance.

We are asking our shareholders to vote "F@R& following resolution at our Annual Meeting:

"RESOLVED, that the compensation paid teitéd's named executive officers, as disclosedhis proxy statement pursuant to Item 402
of Regulation S-K, including the compensation taldad narrative discussion, is hereby APPROVED."

We are asking our shareholders to indittader support for our named executive officers' pemsation as described in this proxy
statement. This vote is not limited to any spedtBen of compensation, but rather addresses theabw®mpensation of our named executive
officers and our philosophy, policies and practie®ating to their compensation as described is phoxy statement pursuant to Item 402 of
Regulation S-K.

Vote Required and Board of Directors’' Recommendatio

The say-on-pay resolution is advisory, tretefore will not have any binding legal effect\dericel or the Compensation Committee.
However, the Compensation Committee does valuefirdons of our shareholders and intends to takedbults of the vote on this proposal
into account in its future decisions regardingdbepensation of our named executive officers. Afigias and broker non-votes will have no
effect on this Proposal 4. If you sign and subroifiryproxy card without marking your voting instriacts, your shares will be voted "FOR"
Proposal 4.

We believe that our compensation progranofo named executive officers is in the best edeof Vericel and our shareholders.
Therefore, the Board of Directors unanimously recormends a vote FORhe approval of this resolution.
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STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MA NAGEMENT

The following table sets forth certain infation, as of February 28, 2015, or as otherwésdosth below, with respect to the beneficial
ownership of Vericel's common stock by (i) all prs known by Vericel to be the beneficial ownersnofre than 5% of the outstanding
common stock of Vericel; (ii) each director andedibor nominee of Vericel, (iii) each executive offi of Vericel named in the Summary
Compensation Table, and (iv) all executive officamsl directors of Vericel as a group.

Shares Owned(1

Number of Percentage o
Name and Address of Beneficial Owner(2 Shares Class(3)
Robert L. Zerbe(4 18,86( *
Ronald M. Cresswell(= 17,26: *
Alan L. Rubino(6) 19,007 *
Nelson M. Sims(7 20,21¢ *
Heidi Hagen(8 5,74¢ *
Dominick C. Colangelo(S 93,33: *
Daniel R. Orlando(1C 47,74 *
Gerard Michel(11 31,25( *
Eastern Capital Limited(1- 1,402,88! 5.7%
Stonepine Capital L 1,700,001 7.C%
Great Point Partners LL 2,170,001 8.5%
Consonance Capital Management 2,352,941 9.€%
All officers and directors as a group (8 persors 4gompanies)(1: 7,879,24! 31.%%
* Represents less than 1% of the outstanding stadréericel's common stock equivalents.

(1) Beneficial ownership is determined in accoaawith the rules of the SEC and includes voting ianestment power
with respect to shares. Except as indicated iridb#notes to this table, to the knowledge of Vdritee persons named
in the table have sole voting and investment pomilr respect to all shares of common stock showeaeficially
owned by them, subject to community property lamsere applicable. The number of shares owned armpi&ge
ownership amounts include shares of restricteckgjoanted under Vericel's Amended and Restated Eoodty
Incentive Plan (the "2004 Plan") and the Vericelekded and Restated 2009 Omnibus Incentive PlasuBuirto the
rules of the SEC, the number of shares of Vericellmmon stock deemed outstanding includes shaeahte pursuant
to options held by the respective person or grbapare currently exercisable or may be exercisddm60 days of
February 28, 2015.

(2)  The address for the eight (8) beneficial owners dna persons is 64 Sidney St., Cambridge, MA 02T88 addresses
the four (4) beneficial owners that are companiesaa follows:

a. Eastern Capital Limited—P.O. Box 31300, Grand Caynkd¥'1-1206 Cayman Islands.

b. Stonepine Capital LP—475 Gate Five Road, Suite S2disalito, CA 94965.

C. Great Point Partners LLC—165 Mason Street, 3rd f-i@oeenwich, CT 06830.

d. Consonance Capital Management LP—1370 Avenue oAthericas, Suite 3301, New York, NY 10019.

3 Calculated on the basis of 23,785,653 shares ofrsmmstock plus 12,308 shares of Series B-2 prefesteck on an as
converted basis for a total of 24,401,053 commoankseéquivalents outstanding as of February 28, 2
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(4)

()

(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

Includes 18,815 shares issuable upon exercisetiminspheld by Dr. Zerbe that are exercisable within60-day period
following February 28, 2015.

Includes 15,263 shares issuable upon exercisetwigpheld by Dr. Cresswell that are exercisabkhiwithe 60-day
period following February 28, 2015.

Includes 18,963 shares issuable upon exeo€isptions held by Mr. Rubino that are exercisabihin the 60-day
period following February 28, 2015.

Includes 18,747 shares issuable upon exercisetanspheld by Mr. Sims that are exercisable withia 60-day period
following February 28, 2015. Mr. Sims has informibkd Board of Directors that he intends to retimerfrthe Board of
Directors upon the conclusion of his current tetrtha 2015 Annual Meeting of Shareholders and efioee, will not
stand for re-election.

Includes 5,749 shares issuable upon exercise mfr@gpheld by Ms. Hagen that are exercisable within60-day period
following February 28, 2015.

Includes 73,333 shares issuable upon exercisetmigpheld by Mr. Colangelo that are exercisabliniwithe 60-day
period following February 28, 2015.

Includes 37,938 shares issuable upon exestigptions held by Mr. Orlando that are exercisahithin the 60-day
period following February 28, 2015.

Includes 11,250 shares issuable upon exercisetminggheld by Mr. Michel that are exercisable witktie 60day periot
following February 28, 2015.

Includes the common share equivalent for 12,308shaf Series B-2 preferred stock that are corblertnto 50
common shares for each share of Series B-2 prdfstoek.

Includes 200,058 shares issuable upon exeofisptions/warrants that are exercisable withé@0-day period
following February 28, 201!
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EXECUTIVE COMPENSATION AND RELATED INFORMATION
Compensation Discussion and Analysis

The Compensation Committee of our BoarBioéctors, which is comprised solely of independdintctors as defined by NASDAQ,
outside directors as defined by Section 162(mheflhternal Revenue Code and non-employee direatdefined by Rule 16b-3 under the
Exchange Act, has been delegated the authorityespbnsibility to review and determine or, in trgigcretion, recommend to our Board of
Directors for determination, the compensation pgekeof our executive officers. Our named executifieers for fiscal 2014 are those
individuals listed in the 2014 Summary Compensation Tableelow. Other information concerning the structumdes and responsibilities
our Compensation Committee is set forth Bdard Meetings and Committees—Compensation Conerhection of this Proxy Statement.

A discussion of the policies and decisith& shape our executive compensation programyding the specific objectives and elements,
is set forth below.

Executive Compensation Objectives and Philosophy

The objective of our executive compensagimygram is to attract, retain and motivate taldmbeecutives who are critical for the
continued growth and success of Vericel and tanalg interests of these executives with thoseuosbareholders. To this end, our
compensation programs for executive officers asggieed to achieve the following objectives:

. attract and retain talented and experienceduxes;

. motivate, reward and retain executives whosevk@age, skills and performance are critical to success;

. ensure fairness among the executive managemamt by recognizing the contributions each executia&es to our success;

. focus executive behavior on achievement of our@@te objectives and strategy;

. build a culture of "pay for performance"; and

. align thﬁ_interests of management and sharehadbygpsoviding management with longer-term incentitresugh equity
ownership.

The Compensation Committee reviews thecation of compensation components regularly to kekure alignment with strategic and
operating goals, competitive market practices agéslative changes. The Compensation Committee mlmtegpply a specific formula to
determine the allocation between cash and nonfoasts of compensation. Certain compensation compsnsuch as base salaries, benefits
and perquisites, are intended primarily to atteat retain qualified executives. Other compensalements, such as annual and long-term
incentive opportunities, are designed to motivaig @eward performance. The annual incentive maiaamed executive officers to achieve
specific operating objectives for the fiscal ydang-term incentives are intended to reward Velsdehg-term performance and achievement
of specific financial goals and to strongly aliggmmed executive officers' interests with those afrsholders.

Elements of Executive Officer Compensation

Our executive officer compensation progiamomprised of: (i) base annual salary; (ii) arinmieentive compensation, which is basec
overall company performance and the achievemeimddfidual goals; and (iii) long-term equity incérd compensation in the form of
periodic stock option grants, with the objectiveabfining the executive officers' long-term intésawith those of the shareholders.
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In establishing overall executive compeioselevels and making specific compensation densfor the executives in 2014, the
Compensation Committee considered a number ofierit@cluding the executive's position, any apgilie employment agreement, prior
compensation levels, scope of responsibilitiegrmnd current period performance, attainment dfvidual and overall company
performance objectives, external market data arghtien concerns. In addition, the Compensation @dtae considered the results of the
advisory vote by shareholders on the "say-on-pagpgsal presented to stockholders at Vericel's 20fttial meeting of shareholders. There
was support at the 2014 annual meeting for the emisgttion program offered to Vericel's named exeeudfficers with more than 80% of
votes cast in favor. Accordingly, the Committee mad direct changes to Vericel's executive compgemsprogram as a result of the say-on-
pay vote.

The Compensation Committee performs a vewiecompensation for our executive officers anhuads part of this review, the
Compensation Committee takes into consideratioin timelerstanding of external market data, includinghnpensation practices of compar:
companies (based on size and stage of developraetjndependent third party market data, includirggRadford Global Life Sciences
Survey. At least every three years, the Compens&mmmittee engages an independent consultantfiorpean analysis of the current
compensation program. In 2014, the Compensationmitize engaged Frederic W. Cook & Co., Inc. to manfan independent review of the
direct compensation program for our executive effic The consultant reports directly to the Comatos Committee. Other than the worl
performs for the Compensation Committee and thed®daederic W. Cook & Co., Inc. does not proviag aonsulting services to Vericel
Corporation or its executive officers. We may athange the base salary of an executive officettetrdimes due to market conditions or if a
change in the scope of the officer's responsiedijustifies such consideration. We believe thadrapetitive base salary is a necessary
element of any compensation program that is dedigmattract and retain talented and experiencedwgives.

Generally, our Compensation Committee iegiand, as appropriate, approves compensationgamaants for executive officers in the
first quarter of each year and in connection wlith hiring of new executives. Other than with respethe compensation of our Chief
Executive Officer, our Compensation Committee &dde@s into consideration the recommendations fecetwve compensation made by our
Chief Executive Officer, which recommendations geeerally presented at the time of our Compens&@mmmittee's review of executive
compensation arrangements.

In considering compensation of executive® of the factors the Compensation Committee tatesaccount is the anticipated tax
treatment of various components of compensationd@/eot believe Section 162(m) of the Code, whieheagally disallows a tax deduction
for certain compensation in excess of $1 milliomty of our named executive officers, will have atenial effect on us. Certain performance-
based compensation approved by shareholders gibggct to this deduction limit. Our Compensatiantnittee's strategy in this regard is
be cost and tax efficient. Therefore, the Compéms&ommittee intends to preserve corporate taxicigahs, while maintaining the
flexibility in the future to approve arrangemerttattit deems to be in our best interests and teeibeerests of our shareholders, even if such
arrangements do not always qualify for full tax aetibility.

Base Salary

The Compensation Committee performs a vewiEbase salaries for our executive officers afipud/e believe that a competitive base
salary is a necessary element of any compensatimngm that is designed to attract and retain tatband experienced executives. We also
believe that attractive base salaries can motmatereward executives for their overall performamase salaries are established in part k
on the individual experience, skills and expectaatigbutions of our executives and our executipesformance during the prior year. In
2014, Mr. Orlando's salary was adjusted to $292,TBB adjustment was due to increased responsbilitithin the organization. In
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2014, Mr. Colangelo's salary remained unchangedsd@lbase salaries are consistent with our compemgdtilosophy.
Annual Non-Equity Incentive Compensation

In June 2014, we completed the acquisiibcertain assets of Sanofi, a French société anengnd assumed certain liabilities for
purposes of acquiring the portion of the cell tipgrand regenerative medicine business which relsesrdevelops, manufactures, markets
and sells three therapy products, Carticel®, MAGIfi¢ Epicel®. As a result of this acquisition, we aow a commercial stage company
with a portfolio of both commercial and developmstaige cell therapy products. Given the natureuobaosiness, the determination of annual
incentives for our executives has been generatytbwards promoting our development programs apdreling the product portfolio and
now also includes promoting our commercial celtdpy business. Each executive officer has a taia@g incentive amount that is based on a
percentage of his or her base salary. The amouheafash incentives awarded by the Compensatiom@ibee each year is tied to the
achievement of performance and corporate goalsystite Board of Directors or the Compensation Cotte®j which are designed to capture
the important operational and financial aspectheforganization. The key 2014 corporate objectwere: (1) raise capital through public
offerings and other financing vehicles to fund éetithrough 2015, (2) complete treatment of ovér pdtients in the ixCELL-DCM clinical
study, (3) expand Vericel's business platform lvgtaging current assets and technology platformbaoddening product portfolio and
(4) continuously improve ixmyelocel-T manufacturipgpcess by developing and implementing process.

The target incentive bonus percentage20d#, as a percentage of base salary, were as/folMr. Colangelo, 50%, Mr. Michel, 40%
and Mr. Orlando, 40%. If we achieve corporate penfince goals in excess of target levels, or iftedessional effectiveness of a specific
executive officer helped us achieve specific caapmpbjectives or otherwise contributed to our aleuccess, the incentives paid to our
executive officers can exceed the target amoutis.2ZD14 bonus awards were as follows: Mr. Colang86,500, Mr. Michel, $82,833 and
Mr. Orlando, $117,420. The awards were based up6#olachievement, and in the case of Mr. Colangeje@ater than 100% achievement,
of certain corporate and individual performancelgdaring the year.

Long-term Equity Incentive Compensation

Long-term incentive compensation allowsékecutive officers to share in any appreciatiothenvalue of our common stock. The
Compensation Committee believes that stock optaotigipation aligns executive officers' interestismthose of the shareholders. The
amounts of the awards are designed to reward pafsirmance and create incentives to meet long-tdijectives. Awards are made at a level
calculated to be competitive within the biotechigglindustry, as well as a broader group of comaofecomparable size and complexity. In
determining the amount of each grant, the Compems&ommittee takes into account the number ofeshheld by the executive prior to the
grant. In 2014, the Compensation Committee eng&gederic W. Cook & Co., to perform an independentaw of the Incentive Plan option
grant practices.

Stock option awards provide our executiffeeers with the right to purchase shares of ounown stock at a fixed exercise price, suk
to continued employment with our company. Stockanst are earned on the basis of continued serwios aind generally vest over four
years. All grants need to be approved by our Bo&mirectors or Compensation Committee. All stoghkions will be awarded at fair mark
value and based on our closing market price omgthet date.
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Other Compensation

Generally, benefits available to executifficers are available to all employees on simiégams and include health and welfare benefits,
paid time-off, life and disability insurance and@l(k) plan.

We provide the benefits above to attrack i@tain our executive officers by offering compaien that is competitive with other
companies similar in size and stage of developnidrgse benefits represent a relatively small pordibtheir total compensation.

Compensation Committee Report

The Compensation Committee has revieweddsulissed the foregoing Compensation Discussidrifaalysis required by Iltem 402(b)
of Regulation S-K with management and, based oh sadew and discussions, the Compensation Comaniteommended to our Board of
Directors that the Compensation Discussion and ysmabe included in this proxy statement.

Compensation Committee Members:

Alan L. Rubino, Chairman
Robert L. Zerbe, M.D.
Heidi Hagen

This report shall not constitute "solicgimaterial," shall not be deemed "filed" with thec8rities and Exchange Commission and is not
to be incorporated by reference into any of oueofhings under the Securities Act of 1933, as adeal or the Securities Exchange Act of
1934, as amended, except to the extent that wéfispélg incorporate this report by reference thare
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Summary Compensation Table

The following table summarizes all compéiaseearned by or paid to Dominick C. Colangelay, chief executive officer effective
March 1, 2013, Daniel Orlando, our chief operatfiicer, and Gerard Michel, our chief financial io#r and vice president of corporate
development effective June 2, 2014 (the "namedwgiexcofficers") during the fiscal years ended Daber 31, 2014 and 2013.

2014 SUMMARY COMPENSATION TABLE

Non-Equity
Option Incentive Plan All Other
Name and Salary Bonus Awards Compensation Compensation Total
Principal Position Year (%) ($) ($)(1) ($)(2) ($)(3) ($)
Dominick C. 201< $430,00 $89,58! $140,22: $ 236,50 $ 39,63(8) $ 914,43¢
Colangelc
President 2017 $358,33(4)$ — $937,88 $ 89,58: $ 59,2649) $1,445,06
and CEC
Daniel Orland¢ 201< $292,12! $45,60( $ 84,13 $ 117,42($ 37,48(10)$ 576,67¢
Chief 201 $285,000 $35,00(7)$ — $ 4560($ 46,59(11)$ 412,19
Operating
Officer
Gerard Miche 2014 $204,16'(6) $ —() $146,25( $ 82,83 $ 19,02(12)$ 452,27:
CFOand VP o 201t $ — $ — 3 — $ — 3 — % —
Corporate
Developmer

(1)  Amount reflects the grant date fair value of thened executive officer's stock options, calculateddcordance with
FASB ASC Topic 718. For purposes of this calculatiwe have disregarded forfeiture assumptionsartiscussion of
the assumptions used in calculating these valeesNste 3 to our consolidated financial statemientsir annual report
on Form 10-K for the fiscal year ended December2814 filed with the SEC on March 25, 2015.

(2) Amounts reflected in this column were awargadsuant to individual's employment agreement padicable, as
described in more detail below.

(3)  The all other compensation column includes Veroeitributions to its 401(k) Plan, as detailed iotfmtes 8, 9, 10, 11
and 12. None of the named executive officers reckperquisites having an aggregate value of $1&%00@ore in the
fiscal years ended December 31, 2014, 2013 or 2@%pectively.

(4) Mr. Colangelo became our President and Chietcktive Officer effective as of March 1, 2013. §himount represents
the salary earned by Mr. Colangelo subsequentsterployment.

(5)  This amount represents the salary earned by Marn@d during fiscal 2012 after his employment comeeerin
August 2012.

(6)  This amount represents the salary earned by Mrhéliduring fiscal 2014 after his employment comneshin
June 2014.

@) This amount represents a bonus paid to Mar@id for his service as Vericel's interim Presidgert Chief Executive
Officer.

(8)  This amount includes Vericel contributions mad&tio Colangelo's 401(k) Plan of $9,100 and $8,678ahbursable
commuting expenses in the fiscal year ended Dece81he014.

(9)  This amount includes Vericel contributions mad#tio Colangelo's 401(k) Plan of $6,898 and $35,1P#imnbursable
commuting expenses in the fiscal year ended Dece8ihe2013.

(10)  This amount includes Vericel contributionsd®do Mr. Orlando's 401(k) Plan of $9,100 and $9,62reimbursable
commuting expenses in the fiscal year ended Dece8ihe2014.

(11) This amount includes Vericel contributions mad&tio Orlando's 401(k) Plan of $10,747 and $18,326ahbursable
commuting expenses in the fiscal year ended Dece81he2013.



(12) Vericel made no contributions to Mr. Michel's 40iB{an and no reimbursable commuting expenseifighal year
ended December 31, 20!

26




Table of Contents
Outstanding Equity Awards at Fiscal Year End

The table below reflects all outstandingiggawards made to each of the named executiveenéf that were outstanding at
December 31, 2014. We currently grant stock-basedds pursuant to our Incentive Plan and have autistg awards under our Incentive
Plans.

OUTSTANDING EQUITY AWARDS AT DECEMBER 31, 2014

Option Awards

Number of Number of
Securities Securities
Underlying Underlying
Unexercised Unexercised Option Option
Options (#) Options (#) Exercise Expiration
Name Grant Date(1) Exercisable(1) Unexercisable(1) Price ($) Date
Dominick C. Colangel 3/6/201: 24,06 30,93t $ 25.9( 3/6/202:
Daniel Orlandc 1/3/20142) 10,31 44,68t $ 3.57 1/3/202:
10/23/201. 12,50: 12,500 $ 29.4C 10/23/202
Gerard Miche 1/3/20142) 6,18 26,81: $ 3.57 1/3/202:
6/11/201. — 45,000 $ 4.3¢ 6/11/202:

(1) Unless otherwise noted, options vest over a payiddur years, with 25% vesting on the first anmgézey of the date of
grant and 6.25% vesting each quarter thereafter.

(2)  These options vest in equal quarterly installments a fou-year period beginning on the grant d:
Option Exercises and Stock Vested
There were no option awards exercised lyyohuour executive officers, nor did any stock asgavest, during 2014.
Employment Contracts, including Termination of Employment and Change of Control Arrangements
The following are summaries of the agreemnerith our named executive officers.
Mr. Colangelo's Agreement

On March 4, 2013, Mr. Colangelo and Veriefered into an Employment Agreement (the "ColanBenployment Agreement”) and
became our new Chief Executive Officer. The Colém@employment Agreement provides that Mr. Colangeilbreceive an initial annual
base salary of $430,000 and his base salary shatillewed annually by Vericel. Under the Colandehaployment Agreement,

Mr. Colangelo will also be eligible to receive casbentive compensation as determined by Vericel.Gblangelo's target annual incentive
compensation shall be 50% of his then-current baky. Under the Colangelo Employment Agreemeatjcél agrees to grant to

Mr. Colangelo an option to purchase 55,001 shar®&ncel's common stock; additionally from timettme and at the discretion of our
Board of Directors, Vericel may grant to Mr. Colatmadditional options to purchase shares of VEsicemmon stock pursuant to Vericel's
then-current equity plan.

In the event of his termination prior t&€hange in Control by Vericel without Cause or by. llolangelo for Good Reason (as such tt
are defined in the Colangelo Employment Agreemafgjicel shall pay Mr. Colangelo an amount equaltelve months of his then-current
base salary in equal installments over the one{yedod following the date of termination of his gimyment. In the event of his termination
within twelve (12) months following a Change in @uh by Vericel without Cause or by Mr. Colanget fsood Reason, Vericel shall pay
Mr. Colangelo an amount equal to

27




Table of Contents

eighteen months of his then-current base salaoyp@lump sum. In either event, subject to Mr. Cgida's co-payment of premiums at the
active employee's rate, Mr. Colangelo would alsetgled to continued participation in our compaponsored group health, dental and
vision programs for 12 months following the datdesmination. Mr. Colangelo's right to receive amyerance payment and to continue his
participation in such health programs is conditbopon and subject to Mr. Colangelo's signing astd-@voking a general release of claims.

In addition, during his employment and afegmination of the Colangelo Employment Agreemafit Colangelo has agreed to keep
Vericel's confidential information in confidencedainust and has agreed not to use or disclose@rdidential information without Vericel's
written consent except as necessary in the ordicauryse of performing his duties to Vericel. Durthg term of the Employment Agreement
and for a period of twelve months thereafter MrlaBgelo also agrees not to compete with Vericelrastdo solicit employees, customers or
suppliers of Vericel.

Mr. Orlando's Agreement

On April 3, 2013, Mr. Orlando and Vericeitered into an Employment Agreement (the "OrlandgpByment Agreement”). The
Orlando Employment Agreement provides that Mr. @dtawill receive an initial annual base salary #8%,000 and his base salary shall be
reviewed annually by Vericel. In 2014, Mr. Orlarglsalary was adjusted to $292,125. Under the Qul&mdployment Agreement,

Mr. Orlando will also be eligible to receive casleéntive compensation as determined by the CompanyOrlando's target annual incentive
compensation shall be 40% of his then-current bak®y. Mr. Orlando shall also receive a dinee cash incentive payment of $35,000 for
service to the Company as interim Chief Executiféc€r from December 2012 through March 2013. Ftone to time and at the discretion
of management and our Board of Directors, Vericay mrant to Mr. Orlando options to purchase shafé&&ericel's common stock pursuant
to Vericel's then-current equity plan.

In the event of his termination prior t&hange in Control by Vericel without Cause or by. Krlando for Good Reason (as such terms
are defined in the Orlando Employment Agreemengyidél shall pay Mr. Orlando an amount equal temimonths of his then-current base
salary in equal installments over the one-yearmpfidllowing the date of termination of his emplogmnt. | n the event of his termination
within twelve months following a Change in Contbyl the Company without Cause or by Mr. OrlandoGmod Reason, the Company shall
pay Mr. Orlando an amount equal to nine monthsofhen-current base salary in one lump sum. heeiévent, subject to Mr. Orlando's co-
payment of premiums at the active employee's KiteQrlando would also be entitled to continuedtiggration in our company-sponsored
group health, dental and vision programs for twehanths following the date of termination. Mr. Onii's right to receive any severance
payment and to continue his participation in suehltin programs is conditioned upon and subjectito®flando’s signing and not revoking a
general release of claims

In addition, during his employment and afegmination of the Orlando Employment Agreeméfit, Orlando has agreed to keep the
Company's confidential information in confidence drust and has agreed not to use or disclose@rdidential information without
Vericel's written consent except as necessarydrmttinary course of performing his duties Veri@alring the term of the Orlando
Employment Agreement and for a period of twelve therthereafter Mr. Orlando also agrees not to ceenwéh Vericel and not to solicit
employees, customers or suppliers of Vericel.

Mr. Michel's Agreement

On November 6, 2014, Mr. Michel and Verieatered into an Employment Agreement (the "Midiriployment Agreement"). The
Michel Employment Agreement provides that Mr. Mithl receive an initial annual base salary of 8380 and his base salary shall be
reviewed annually by
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Vericel. Mr. Michel will also be reimbursed for hislocation expenses in accordance with Vericelscation policies. Under the Michel
Employment Agreement, Mr. Michel will also be ebtg to receive cash incentive compensation asméted by Vericel. Mr. Michel's targ:
annual incentive compensation shall be 40% ofttéstcurrent base salary. Under the Michel EmploytrAgmeement, from time to time and
at the discretion of management and our Board tédbors, Vericel may grant to Mr. Michel optionspiorchase shares of the Company's
common stock pursuant to the Company's then-cuemguity plan.

In the event of his termination by Veriegthout Cause or by Mr. Michel for Good Reasongash terms are defined in the Michel
Employment Agreement), and subject to Mr. Michgikming and not revoking a separation agreemehniribbudes a general release of
claims, Vericel shall pay Mr. Michel an amount elgeanine months of his then-current base salamyime substantially equal monthly
installments. Subject to Mr. Michel's co-paymenpoémiums at the active employee's rate, Mr. Miet@lild also be entitled to continued
participation in our company-sponsored group hedkimtal and vision programs for nine months foltaythe date of termination.

In addition, during his employment and aefegmination of the Michel Employment Agreement, Mlichel has agreed to keep Vericel's
confidential information in confidence and trustldras agreed not to use or disclose such confalentormation without Vericel's written
consent except as necessary in the ordinary cofigerforming his duties to Vericel. During therteof the Michel Employment Agreement
and for a period of twelve months thereafter Mrchl also agrees not to compete with Vericel anidmeolicit employees, customers or
suppliers of Vericel.

Acceleration of Vesting Under Stock Option Plans

Generally, in the event of a Change in @ardf Vericel (as defined in our Incentive Plahgwards under the Incentive Plan are not
assumed or substituted, awards shall vest on theritar to the Change in Control and terminatelmday of the Change in Control. If
assumed or substituted and the participant's Bofabdrectors membership or services to Vericeltareninated by Vericel or its successor
within 12 months of the Change in Control, the algashall become fully vested and exercisable andbaaxercised at any time prior to the
earlier of the expiration date of the award or witthree months of the date of termination. Howeifghe fair market value on the date of the
Change in Control is less than the exercise pricheooption or stock appreciation right, such optor stock appreciation right shall then
terminate on the date of the Change in Control.
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The following table sets forth aggregatinested payment obligations to each of the namedaive officers assuming a termination
occurred on December 31, 2014:

After
Before Change in
Change in Control
Control Termination
Termination
w/o Cause 0
w/o Cause o for Voluntary
for Good Termination Death Disability
Good Reason
Name Benefit Reason ($ ($)(1) ($) ($) (%)

Dominick C. Colangel Severance Pe 430,00( 645,00( — — —
Health Care Benefit 21,00: 31,50¢ — — —
Equity Award Acceleratic —(2) —(2) — — —
Total 451,00: 676,50« —_ — —
Gerard Miche Severance Pe 262,50( 262,50( — — —
Health Care Benefit 15,75: 15,75: — — —
Equity Award Acceleratia —(2) —(2) — — —
Total 278,25. 278,25. — — —
Daniel R. Orland¢ Severance Pe 213,75( 213,75( — — —
Health Care Benefit 15,75: 15,75: — — —
Equity Award Acceleratic —(2) —(2) — — —
Total 229,50: 229,50: —_ — —

(1)  This represents the cumulative value of the ecputgrds that would accelerate upon a change inaoiitne amount
represents the difference between the price o€ommmon stock at the last business day of the regiss last completed
fiscal year and the exercise price multiplied by ttumber of options that would accelerate.

(2) The price of our common stock at the lastbess day of the registrant's last completed figeat is less than the
exercise price of all options held by individuatsae. As such, no value has been assigned to @ejeaation that may
occur upon a termination or a change in con

Compensation of Directors

The Director Compensation table reflecks@npensation awarded to, earned by or paid tomonremployee directors for the fiscal year
ended December 31, 2014.

DIRECTOR COMPENSATION
FOR THE TWELVE MONTHS ENDED
DECEMBER 31, 2014

Fees

Earned Option Other

or Paid Stock Awards Compensation
Name in Cash ($)(1) Awards ($) ($)(2) ($) Total ($)
Robert L. Zerbe $ 80,00( — $ 8,76( — $ 88,76(
Ronald M. Cresswell(s $ 10,00( — $ — — $ 10,00(
Alan L. Rubino $ 43,50( — $ 8,76( — $ 52,26(
Nelson M. Sims(4 $ 45,00( — $ 8,76( — $ 53,76(
Heidi Hager $ 37,25( — $ 8,76( — $ 46,01(

(1) No director compensation was earned by Messrs. dBijivicLaughlin and Wotton in 2014.
(2)  Amount reflects the grant date fair value of thened director's stock options, calculated in acaocdavith FASB ASC

Topic 718. For purposes of this calculation, weehdisregarded forfeiture assumptions. For a disooss the
assumptions used in calculating these values
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Note 7 to our consolidated financial statemenisunannual report on Form X0for the fiscal year ended December
2014 filed with the SEC on March 25, 2015. The aéston below provides details as to the aggregateer of option
awards outstanding at fiscal year-end.

€)) Dr. Cresswell resigned from the Board of Diogs, effective as of May 7, 2014.

4 Mr. Sims has informed the Board of Directors thairitends to retire from the Board of Directors miploe conclusion ¢
his current term at the 2015 Annual Meeting of 8hatders and, therefore, will not stand fc-election.

At least every three years, the Compensaiommittee will engage an independent consultapetform an analysis over the non-
employee director compensation program. In 2012 dbmpensation Committee engaged Frederic W. CoGlo & perform an independent
review of the compensation program for non-emplayieectors. The review indicated that the non-erypgéodirectors were slightly below the
median for cash compensation and option award cosgpen. The Compensation Committee determined®H8 cash compensation would
increase slightly. The annual fee for each Boarcthber is $30,000 and the committee chair fees foridit Committee and Compensation
Committee are $10,000 and $8,500, respectively.afimual stock option grant increased from 2,758,600 shares and vest over one year in
equal monthly increments.

Fees Earned or Paid in Cash.The Chairman of the Board of Directors, if arggeives an annual fee of $80,000 paid in equailtgrly
increments and does not receive additional feasasdividual committee member. Each non-employesetbr receives an annual fee of
$30,000 paid in equal quarterly increments. Therpkeson of each standing committee receives aitiadal annual fee of $10,000 for the
Audit Committee, $8,500 for the Compensation Corteriaind $8,000 for the Governance and Nominatingr@ittee and each non-chair
committee member receives an additional annuabff&s,000, payable quarterly.

Stock and Option Awards.We have in place a non-employee director corsgtgon policy whereby a non-employee director who
continued to serve beyond an Annual Meeting of &malders would receive a stock option to purcha@@®Bshares granted on the date of
each Annual Meeting of Shareholders, with an eserprice equal to the fair market value of the camistock on the date of grant, vestin
equal monthly increments over a period of one yidawly elected directors joining the Board of Diias during the period between Annual
Meetings of Shareholders would receive a granafpro rata amount of the 3,000 shares subjecttiorofreflecting the period of time until
the next Annual Meeting of Shareholders). Thesétgguants would be made under the terms of thetig equity compensation plans, as
previously approved by the shareholders. Amountlérstock and option awards columns represerddiesgate grant date fair value
computed in accordance with FASB ASC Topic 718rédjarding forfeiture assumptions). For a discusseiaihe assumptions used in
calculating the dollar amount recognized, see [8dteour consolidated financial statements in gumul report on Form 10-K for fiscal year
2014 filed with the SEC on March 24, 2015.

Stock options issued to directors shathiaate and no longer be exercised after the firsiccur of (a) the expiration date of the option,
(b) at any time prior to the expiration of 24 mantfter the date on which the service to Vericédiminated, or (c) a change in control to the
extent provided in the stock option agreement.
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Option Holdings. Non-employee directors held the following stegitions as of December 31, 2014:

Director Stock OEtions
Robert L. Zerbe 19,06¢
Ronald M. Cresswe 15,26:
Alan L. Rubino 19,21
Nelson M. Sims 18,99¢
Heidi Hager 6,75(

Certain Relationships and Related Party Transactios

The Board of Directors is committed to ulolig the highest legal and ethical conduct inifiiffy its responsibilities and recognizes that
related party transactions can present a heightésiedf potential or actual conflicts of intereAtcordingly, as a general matter, it is
Vericel's preference to avoid related party tratisas.

Vericel's Audit Committee Charter requitikat members of the Audit Committee, all of whora Exdependent directors, review and
approve all related party transactions for whicthsapproval is required under applicable law, idialg SEC and NASDAQ rules. All related
party transactions shall be disclosed in Veriagglicable filings with the Securities and Exchaggammission as required under SEC rules.

There were no such reportable relationshipglated party transactions during fiscal yeat2or 2014.
Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchangeohd 934, as amended, requires Vericel's execufffieers, directors and persons who
beneficially own more than 10% of Vericel's comnstock to file initial reports of ownership and reggsoof changes in ownership with the
SEC. Such persons are required by the SEC regudattiofurnish Vericel with copies of all Section(apforms filed by such persons.

Based solely on Vericel's review of suatnfe furnished to it and written representationsnfieertain reporting persons, Vericel believes
its executive officers, directors and more than Kitareholders have complied with all filing reqoients in 2014, except for the following:
Nelson M. Sims failed to timely file a Form 4 tguoat one transaction, Alan L. Rubino failed to tlynféle a Form 4 to report one transactit
Robert L. Zerbe failed to timely file a Form 4 &port one transaction and Heidi Hagen failed t@lynfile a Form 4 to report one transaction.
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

During the fiscal year ended December 8142 Mr. Rubino, Ms. Hagen and Dr. Zerbe servethasnembers of our Compensation
Committee. None of the members of our Compens&@immmittee is, or has been, an officer or employfemucs or any of our subsidiaries.
During the last year, none of our executive officeerved as: (1) a member of the compensation cemnfor other committee of the boarc
directors performing equivalent functions or, ie tibsence of any such committee, the entire bdatiextors) of another entity, one of
whose executive officers served on the compensabammittee; (2) a director of another entity, oh@bose executive officers served on the
compensation committee; or (3) a member of the @sation committee (or other committee of the badudirectors performing equivalent
functions or, in the absence of any such committezentire board of directors) of another entitye of whose executive officers served as a
director on our Board of Directors.

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

The Audit Committee oversees Vericel'sfiicial reporting process on behalf of the Board wé€tors. Management has the primary
responsibility for the financial statements andrgygorting process, including internal control ofieancial reporting.
PricewaterhouseCoopers LLP is responsible for esgimg an opinion as to the conformity of our coisied audited financial statements
with generally accepted accounting principles. Adit Committee acts pursuant to a written chatttat has been adopted by the Board of
Directors.

The Audit Committee consists of three diveg, each of whom, in the judgment of the Boar®ioéctors, is an "independent director" as
defined in Rule 5605(a)(2) of the NASDAQ listingustiards. Robert L. Zerbe, Nelson M. Sims and AlaRwbino were members of the
Audit Committee during the fiscal year ended Decen#i, 2014.

The Committee has discussed and reviewtdthe independent registered public accountahteatters required to be discussed by the
Public Company Accounting Oversight Board (the "RIER) in Auditing Standards No. 16 (CommunicatiorttwAudit Committees). The
Committee has received written disclosures andterlfom PricewaterhouseCoopers LLP confirmingrthrelependence, as required by
applicable requirements of the PCAOB regardingkdependent accountant's communications with thar@ittee concerning independence,
and has discussed with PricewaterhouseCoopershé Bdcountant's independence. The Committee hawithet
PricewaterhouseCoopers LLP, with and without mamesge: present, to discuss the overall scope of tieewaterhouseCoopers LLP audit,
the results of its audits, its evaluations of Vef&internal controls and the overall qualitytsffinancial reporting. The Committee reviewed
the performance and fees of PricewaterhouseCoap& prior to recommending their appointment. Ther@attee reviewed our financial
statements and discussed them with managementitm@ricewaterhouseCoopers LLP.

Based on the review and discussions reféo@bove, the Committee recommended to the Bafabdrectors that Vericel's consolidated
audited financial statements be included in Vesdebrm 10-K for the fiscal year ended December2814.

AUDIT COMMITTEE

Nelson M. Sims, Chairman
Alan L. Rubino
Robert L. Zerbe
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SHAREHOLDER PROPOSALS TO BE PRESENTED
AT NEXT ANNUAL MEETING

Under Vericel's Bylaws, in order for busisend director nominations to be properly brolbgfibre a meeting by a shareholder, such
shareholder must have given timely notice themsaftriting to the Corporate Secretary of Vericel.A@timely, such notice must be received
at Vericel's principal executive offices not lelsart 120 calendar days in advance of the one y@@reasary of the date Vericel's proxy
statement was released to shareholders in connestib the previous year's Annual Meeting of Shateérs, except that (i) if no Annual
Meeting was held in the previous year, (ii) if thete of the annual meeting has been changed bytimamehirty calendar days from the date
contemplated at the time of the previous year'sypstatement or (iii) in the event of an speciaktigg, then notice must be received not later
than the close of business on the tenth day foligwie day on which notice of the date of the nmgetvas mailed or public disclosure of the
meeting date was made.

If none of the events described in (i) thgb (iii) above occur, then the deadline for sukingtshareholder proposals or nominations for
directors for inclusion in our proxy statement &on of proxy pursuant to Rule 14a-8 of the SEG&xp rules for the next Annual Meeting
of Shareholders will be November 25, 2015 and $tedder proposals submitted outside the processBsilef 14a-8 received after
November 25, 2015 will be considered untimely undericel's Bylaws. In order to be brought before tfrext Annual Meeting, any su
proposal or nomination must include the relevafgrimation as required under our Bylaws and mustmtise meet applicable requirements
of the SEC's proxy rules if such proposal or noitidmeis to be included in our proxy statement fog hext Annual Meeting.

Shareholder proposals and director nononatshould be delivered to: Vericel CorporationSédney St., Cambridge, MA, 02139,
Attention: Secretary. Vericel recommends that qurdposals be sent by certified mail, return receggtiested.
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WHERE YOU CAN FIND MORE INFORMATION

The Proxy Statement and our Annual Repoiftarm 10-K for the fiscal year ended December2B14 is available at
WWW.proxyvote.com.

The SEC allows us to "incorporate by rafeeg information into this Preliminary Proxy Staemh which means that we can disclose
important information to you by referring you tdet documents that we filed separately with the SH&gli should consider the incorporated
information as if we reproduced it in this Defimgi Proxy Statement, except for any informationatlyesuperseded by information contained
in this Definitive Proxy Statement.

We incorporate by reference into this Di¢ifie Proxy Statement the following financial staents and other information, which contain
important information about us and our businessfarahcial results:

. the financial statements, quarterly data, managésngiscussion and analysis of financial conditiml results of operations,
changes in and disagreements with accountantsamuating and financial disclosure and market risicldsures contained in
our Annual Report on Form 10-K for the fiscal yeaded December 31, 2014.

We may file additional documents with tHeCSpursuant to Sections 13(a), 13(c), 14 or 15{dhe Securities Exchange Act of 1934 on
or after the date of this Definitive Proxy Staternand before the Annual Meeting. The SEC allowsouscorporate by reference into the
Proxy Statement such documents. You should conaitestatement contained in this Definitive Proxgt&ment (or in a document
incorporated into this proxy statement) to be medibr superseded to the extent that a statemensubsequently filed document modifies
supersedes such statement.

Shareholders may obtain a copy of the P&tayement and our Annual Report on Form 10-KHerftscal year ended December 31,
2014 by writing to Vericel at the following addres&ricel Corporation, 64 Sidney St., Cambridge, RIZL39.

You may read and copy any document wegfildtne SEC's public reference rooms at 100 F StkeEt Washington, D.C. 20549. You
may also obtain copies of the documents at presttrites by writing to the Public Reference Seatiothe SEC at 100 F Street, N.E.,
Room 1580, Washington, D.C. 20549. Please calbthe at 1-800-SEC-0330 for more information on theration of the public reference
rooms. Copies of our SEC filings are also availablthe public from the SEC's web site at www.see.g

TRANSACTION OF OTHER BUSINESS

At the date of this Proxy Statement, thly @usiness which the Board of Directors intendpresent or knows that others will present at
the meeting is as set forth above. If any othetenatr matters are properly brought before the mgebr any adjournment thereof, it is the
intention of the persons named in the accompanfging of proxy to vote the proxy on such mattera@ordance with their best judgment.

By order of the Board of Director

GERARD MICHEL
Corporate Secretar

March 25, 201t
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Appendix |

VERICEL CORPORATION
2015 EMPLOYEE STOCK PURCHASE PLAN

The purpose of the Vericel Corporation 2&haployee Stock Purchase Plan ("the Plan") is ¢wige eligible employees of Vericel
Corporation (the "Company") and each Designatedsigidry (as defined in Section 11) with opportwestio purchase shares of the
Company's common stock, no par value per sharé@mmon Stock™). One million (1,000,000) share€ofnmon Stock in the aggregate
have been approved and reserved for this purpdsePTan is intended to constitute an "employeekspocchase plan” within the meaning of
Section 423(b) of the Internal Revenue Code of 188@&mended (the "Code"), and shall be interpiiatadcordance with that intent.

1. Administration. The Plan will be administered by the persopeansons (the "Administrator") appointed by the Camys Board
of Directors (the "Board") for such purpose. Thawistrator has authority at any time to: (i) adagter and repeal such rules, guidelines
and practices for the administration of the Plad fam its own acts and proceedings as it shall dadwisable; (ii) interpret the terms and
provisions of the Plan; (iii) make all determinaisot deems advisable for the administration ofRlen; (iv) decide all disputes arising in
connection with the Plan; and (v) otherwise suserthe administration of the Plan. All interpreiati and decisions of the Administrator s
be binding on all persons, including the Company the Participants. No member of the Board or iialdisl exercising administrative
authority with respect to the Plan shall be lidbleany action or determination made in good faitth respect to the Plan or any option
granted hereunder.

2. Offerings. The Company will make one or more offeringgligible employees to purchase Common Stock urigePtan
("Offerings"). The Administrator shall designate tlength of any Offering, provided that no Offerstuall exceed one year in duration or
overlap any other Offering.

3. Eligibility.  All individuals classified as employees on gagroll records of the Company and each Designatdxsidiary are
eligible to participate in any one or more of thiée@ngs under the Plan, provided that as of thst fiay of the applicable Offering (the
"Offering Date") they have completed at least 3@sdaf employment. Notwithstanding any other pravisherein, individuals who are not
contemporaneously classified as employees of thep@ay or a Designated Subsidiary for purposeseothimpany's or applicable
Designated Subsidiary's payroll system are notidensd to be eligible employees of the CompanyngrBesignated Subsidiary and shall
be eligible to participate in the Plan. In the evamy such individuals are reclassified as emplsyd#e¢he Company or a Designated Subsic
for any purpose, including, without limitation, carmon law or statutory employees, by any action gfthird party, including, without
limitation, any government agency, or as a redudtny private lawsuit, action or administrative gegeding, such individuals shall,
notwithstanding such reclassification, remain igiblie for participation. Notwithstanding the foregg, the exclusive means for individuals
who are not contemporaneously classified as empkgéthe Company or a Designated Subsidiary otmpany's or Designated
Subsidiary's payroll system to become eligibleddipipate in this Plan is through an amendmemhi®Plan, duly executed by the Company,
which specifically renders such individuals eligiltb participate herein.

4. Participation.

(&) Enrollment. An eligible employee who is not a Participantamy Offering Date may participate in such Offgrby
submitting an enrollment form to his or her appiater payroll location at least 15 business daysereghe Offering Date (or by such
other deadline as shall be established by the Aidtrator for the Offering). The enrollment form W) state a whole percentage or
the amount to be deducted from an eligible emplsy€empensation (as defined in Section 11) peipeaipd, (b) authorize the
purchase of Common Stock in each Offering in
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accordance with the terms of the Plan and (c) §p#te exact name or names in which shares of Cam@tock purchased for such
individual are to be issued pursuant to SectiorAtDemployee who does not enroll in accordance thidse procedures will be
deemed to have waived the right to participateeslsla Participant files a new enrollment form dhdiaws from the Plan, such
Participant's deductions and purchases will coetimithe same percentage or amount of Compendatifuture Offerings, provided
he or she remains eligible.

(b) Notwithstanding the foregoing, papation in the Plan will neither be permitted nerdenied contrary to the requirements
of the Code.

5. Employee Contributions. Each eligible employee may authorize payrotiudgions at a minimum of ten dollars ($10) per piyr
up to a maximum of 15 percent of such employeetaggmsation for each pay period. The Company wilhtain book accounts showing the
amount of payroll deductions made by each Partidifr each Offering. No interest will accrue orpead on payroll deductions.

6. Deduction Changes. Except as provided in Section 7, a Participaay not increase or decrease his or her payrolictanh during
any Offering, but may increase or decrease higophyroll deduction with respect to the next Offgr(subject to the limitations of
Section 5) by filing a new enroliment form at leaStbusiness days before the next Offering Datéymuch other deadline as shall be
established by the Administrator for the Offering).

7. Withdrawal. A Participant may withdraw from participatianthe Plan by delivering a written notice of withdsal to his or her
appropriate payroll location. The Participant'shaiawal will be effective as of the next busineag.d-ollowing a Participant's withdrawal,
the Company will promptly refund such individuadistire account balance under the Plan to him ofdfear payment for any Common Stock
purchased before the effective date of withdrawrdytial withdrawals are not permitted. Such anlegge may not begin participation again
during the remainder of the Offering, but may enirob subsequent Offering in accordance with $ac4.

8. Grant of Options. On each Offering Date, the Company will granéach eligible employee who is then a Participattie Plan
an option ("Option") to purchase on the last dagwath Offering (the "Exercise Date"), at the Optiuite hereinafter provided for, the lowest
of (a) a number of shares of Common Stock deteminyedividing such Participant's accumulated pdytetiuctions on such Exercise Date
by the lower of (i) 85 percent of the Fair Markedlife of the Common Stock on the Offering Date|ipB6 percent of the Fair Market Value
of the Common Stock on the Exercise Date, (b) 6&&0es; or (c) such other lesser maximum numbeharfes as shall have been establi
by the Administrator in advance of the Offeringpyided, however, that such Option shall be sulifethe limitations set forth below. Each
Participant's Option shall be exercisable onlyhtoéxtent of such Participant's accumulated paglemluctions on the Exercise Date. The
purchase price for each share purchased underGgatan (the "Option Price") will not be lower th&b percent of the Fair Market Value of
the Common Stock on the Offering Date or the Eseréiate.

Notwithstanding the foregoing, no Participmay be granted an option hereunder if such ddaatit, immediately after the option was
granted, would be treated as owning stock possgSsrercent or more of the total combined votingi@oor value of all classes of stock of
the Company or any Parent or Subsidiary (as defim&#ction 11). For purposes of the precedingeses, the attribution rules of
Section 424(d) of the Code shall apply in deterngrthe stock ownership of a Participant, and altlstvhich the Participant has a contrac
right to purchase shall be treated as stock owgetidParticipant. In addition, no Participant niieygranted an Option which permits his or
her rights to purchase stock under the Plan, apdtrer employee stock purchase plan of the Companits Parents and Subsidiaries, to
accrue at a rate which exceeds $25,000 of therfaiket value of such stock (determined on the omi@ant date or dates) for each calendar
year in which the Option is outstanding at any tiifiee purpose of the limitation in the precedingtsace is to compl
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with Section 423(b)(8) of the Code and shall beliadgaking Options into account in the order inigththey were granted.

9. Exercise of Option and Purchase of Shareg€ach employee who continues to be a Particijpathte Plan on the Exercise Date
shall be deemed to have exercised his or her Opticsuch date and shall acquire from the Compaaly sumber of whole shares of
Common Stock reserved for the purpose of the Rdrisaor her accumulated payroll deductions on siaté will purchase at the Option
Price, subject to any other limitations containethie Plan. Any amount remaining in a Participatsount at the end of an Offering solely
by reason of the inability to purchase a fracticstare will be carried forward to the next Offetriagy other balance remaining in a
Participant's account at the end of an Offering bélrefunded to the Participant promptly.

10. Issuance of Common StockShares of Common Stock purchased under thenfdgrbe issued only in the name of the employee,
in the name of the employee and another persoegal hge as joint tenants with rights of survivggsbr in the name of a broker authorized
by the employee to be his, her or their, nomineetich purpose.

11. Definitions.

The term "Compensation” means the amouhteé pay, prior to salary reduction pursuant wiiGes 125, 132(f) or 401(k) of the Code,
but excluding overtime, incentive or bonus awaallewances and reimbursements for expenses suethogation allowances or travel
expenses, income or gains on the exercise of Coyrgtank options, and similar items.

The term "Designated Subsidiary" meansmegent or future Subsidiary (as defined below) tlaa been designated by the Board to
participate in the Plan. The Board may so desigaayeSubsidiary, or revoke any such designatioangttime and from time to time, either
before or after the Plan is approved by the stoleldre. The current list of Designated Subsidiaisesttached hereto as Appendix A.

The term "Fair Market Value of the Commdock" on any given date means the fair market vafitbe Common Stock determined in
good faith by the Administrator; provided, howewbat if the Common Stock is admitted to quotatorthe National Association of
Securities Dealers Automated Quotation System ("NAQ"), NASDAQ Global Market or another national seities exchange, the
determination shall be made by reference to th&rdpprice on such date. If there is no closingefor such date, the determination shall be
made by reference to the last date preceding satehfdr which there is a closing price.

The term "Parent" means a "parent corpamativith respect to the Company, as defined iniSeet24(e) of the Code.

The term "Participant” means an individwhb is eligible as determined in Section 3 and Wwas complied with the provisions of
Section 4.

The term "Subsidiary" means a "subsidiamporation" with respect to the Company, as define8ection 424(f) of the Code.

12. Rights on Termination of Employmentlf a Participant's employment terminates foy ezason before the Exercise Date for any
Offering, no payroll deduction will be taken fromyapay due and owing to the Participant and thariza in the Participant's account will be
paid to such Participant or, in the case of suatidfgant's death, to his or her designated beizafias if such Participant had withdrawn ft
the Plan under Section 7. An employee will be dektoéhave terminated employment, for this purpdg@ge corporation that employs him
her, having been a Designated Subsidiary, ceadesdoSubsidiary, or if the employee is transfetoeginy corporation other than the
Company or a Designated Subsidiary. An employeknetibe deemed to have terminated employmentisrmturpose, if the employee is on
an approved leave of absence for
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military service or sickness or for any other papproved by the Company, if the employee's tghtemployment is guaranteed eithe
a statute or by contract or under the policy punst@awhich the leave of absence was grantedtbeifAdministrator otherwise provides in
writing.

13. Special Rules. Notwithstanding anything herein to the contraime Administrator may adopt special rules applieao the
employees of a particular Designated Subsidiargnelier the Administrator determines that such rateshecessary or appropriate for the
implementation of the Plan in a jurisdiction wheteh Designated Subsidiary has employees; providaduch rules are consistent with the
requirements of Section 423(b) of the Code. AnycEdeules established pursuant to this SectiosHzgl, to the extent possible, result in the
employees subject to such rules having substantla same rights as other Participants in the.Plan

14. Optionees Not Stockholders.Neither the granting of an Option to a Paracipnor the deductions from his or her pay shall
constitute such Participant a holder of the shafé&mmon Stock covered by an Option under the Bidit such shares have been purchased
by and issued to him or her.

15. Rights Not Transferable. Rights under the Plan are not transferable Baréicipant other than by will or the laws of descand
distribution, and are exercisable during the Pipaict's lifetime only by the Participant.

16. Application of Funds. All funds received or held by the Company untierPlan may be combined with other corporatesund
and may be used for any corporate purpose.

17. Adjustment in Case of Changes Affecting Comstock. In the event of a subdivision of outstandingrsls of Common Stock,
the payment of a dividend in Common Stock or aieothange affecting the Common Stock, the numbghares approved for the Plan and
the share limitation set forth in Section 8 shalldguitably or proportionately adjusted to givegaoeffect to such event.

18. Amendment of the Plan. The Board may at any time and from time to tameend the Plan in any respect, except that wittheut
approval within 12 months of such Board action iy $tockholders, no amendment shall be made irogetiee number of shares approved
for the Plan or making any other change that woetpiire stockholder approval in order for the PeEmamended, to qualify as an "employee
stock purchase plan" under Section 423(b) of théeCo

19. Insufficient Shares. If the total number of shares of Common Stdek tvould otherwise be purchased on any Exercise plas
the number of shares purchased under previousifffeunder the Plan exceeds the maximum numbdrasés issuable under the Plan, the
shares then available shall be apportioned amorti¢ipants in proportion to the amount of payradidiictions accumulated on behalf of each
Participant that would otherwise be used to purel@smmon Stock on such Exercise Date.

20. Termination of the Plan. The Plan may be terminated at any time by thar& Upon termination of the Plan, all amountthim
accounts of Participants shall be promptly refunded

21. Governmental Regulations. The Company's obligation to sell and delivenfdmon Stock under the Plan is subject to obtainir
governmental approvals required in connection withauthorization, issuance, or sale of such stock.

22. Governing Law. This Plan and all Options and actions takeretineder shall be governed by, and construed inrdacce with,
the laws of the State of Michigan, applied withcegard to conflict of law principles.
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23. Issuance of Shares. Shares may be issued upon exercise of an Ojptionauthorized but unissued Common Stock, froareh
held in the treasury of the Company, or from arheoproper source.

24. Tax Withholding. Participation in the Plan is subject to anyimimm required tax withholding on income of the Rapant in
connection with the Plan. Each Participant agreg®ntering the Plan, that the Company and its ilishes shall have the right to deduct
such taxes from any payment of any kind otherwigetd the Participant, including shares issuabtteuthe Plan.

25. Notification Upon Sale of Shares.Each Participant agrees, by entering the Réagive the Company prompt notice of any
disposition of shares purchased under the Planendwgrh disposition occurs within two years afterdate of grant of the Option pursuant to
which such shares were purchased.

26. Effective Date and Approval of ShareholdersThe Plan shall take effect on the later ofdhate it is adopted by the Board and the
date it is approved by the holders of a majorityhaf votes cast at a meeting of stockholders atiwaiquorum is present or by written con:
of the stockholders.
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APPENDIX A

Designated Subsidiary

Marrow Donation, LLC
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VOTE BY INTERNET » winiw proxyvole.com
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information wp until 11:58 P.M, Eastern Time the day before e out-off date or
mieeting dule, Have your prosy card in hand when you sooess the web sile and
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ingbruetion foms,

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

i you would lile o redisoe the aosts incurned by our company in mailing pracy
materials, you con consent to recenving all fuure proxy stalements, proxy cords
and arnual repcets elecironically wia e-mal or e Inbernel. To sagn up for
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and, when prompbed, indscals that you dgfoe b reobve of S000EE pioxy Malorak
edecironcally n fulure yeais.
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e any ouch-1one lolephone 1o transmil you voling instruclions up unbl 1159
FM. Eastern Time the day Defore the cut-pif date or meebng dabe. Hawe your
prcory cand in Fand when you call and then faliow the mtiucion.

VOTE BY MAIL

Mark_ sign and dabe your prosy card and return it in the postage-paid envelope we
P prosvidod of robum b bo Wobe Predcssing. oo Brapdrdge, 1 Meroodss VWay,
Eaewoed. NY 11717,

S s i codd i LG dlond Son Sio nih o s sn oo oo s o o s o JKEERUTRIS PORTICHIFOR WOLR. RELORDG
THIS PRONY CARD IS VALID ONLY WHEN SIGNED AND DATED.  DETACH AKD RETURN THIS PORTION ONLY
Far  Withheld For All To withhald authority to vote far nr-'{
Al Al Except individual nominee(s). mark “For A1
The Board of Directors recomsends you vote E::’::L[,T“n:r:;: o SembarE) CLAE
FOR the following: D D D
1. Election of Directors
Keninees
01 Raobert L. Zerbs 02 MAlan L. Rubine 03 Heidi Hagea 04 Steven Gilman 05 Kevin HeLawghlin
06 Paul Wotton 07 Dominick C. Colangelo
The Baard of Directers rocomsands you vote FOR propesals 2, 3 and 4. Far  Agalest  Abstaim
2. To ratify the appointment of Prlcm’terhwuﬂmﬁ-ﬂru LLP as Vericel Corporation’s Independent Registersed Public Accounting
firm for the fiscal year ending Decesber 31, 2015. D D I:I
3. To apgrova the adoption of Vericel Corporation’s 2015 Emploves Stock Purchese Plan and te authorize an aggregate of 1,000,000 (0] a O
shares igsuable wadar the plan,
4. Ta hold an sdvisory vote approvimg the cospensation of Vericel Corporstion’s named smecutive officers. D D |:|

MOTE: In their discretion. the proxies are authorized to wote upon any other matters that are progerly brought
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sign. If & corporatien or partnership, please sign in full corporate or
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Motice & Proxy Statement, Form 10-K is/are
available al www proxyvole.com .

VERICEL CORPORATION
Annual Meeting of Shareholders
May 12, 2015 9:00 AM
This proxy is solicited by the Board of Directors

The undersigned hereby appaints Dominick C. Colangelo and Gerard Michel, and hereby authorizes each of
them, with full power of substitution to represent the undersigned and to vote all of the shares of stock of Vericel
Corporation (the "Company”) which undersigned is entiied fo vote at the Annual Maeting of Shareholders of the
Company to be held at the Company's headquarters located at 64 Sidney St. Cambridge, Massachusetts, 02139
on Tuesday, May 12, 2015 at 9:00 am. local time, and at any adjournment thereof (i) as hereinafter specified
upaon the proposals listed below and as mare particularly described in the Company's Proxy Statement, receipt of

which is hereby acknowledged, and (i) in their discretion upon such ather matters as may properly come before
the meeting.

The shares represented hereby shall be voted as specified. If no specification is made, such shares shall
be voted "FOR" proposals 1, 2, 3 and 4. If you abstain from voting on proposals 1, 2, 3 and 4 it will have
no effect on the votings of the proposal.
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