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AASTROM 7

April 14, 2011
Dear Shareholder:

Please join us for our Annual Meeting of Sharehalden Tuesday, June 7, 2011 at 8:30 a.m., locad,tm
Aastrom Biosciences, Ins.’headquarters located at 24 Frank Lloyd Wright®&rLobby K, Ann Arbor, Michigal
48105. You are cordially invited to attend.

At this Annual Meeting, the agenda includes thect@e of six (6) directors and the ratification tfe
appointment of PricewaterhouseCoopers LLP as a@apendent registered public accounting firm forfibeal yea
ending December 31, 2011. The Board of Directomnimously recommends that you vote F@iR election ¢
each director nominee and FG@H ratification of the appointment of Pricewatarb@Coopers LLP.

All shareholders are cordially invited to attené #thnnual Meeting in person. We are providing proxgteria
access to our shareholders via the Internet. Adegiyd you can access proxy materials and vot
www.proxyvote.com. Details regarding the matters to be acted upahiatAnnual Meeting are described in
Notice of Internet Availability of Proxy Materialshe “Notice”) you received in the mail or via E-maitlease giv
the proxy materials your careful attention.

You may vote via the Internet or by telephone Hiofing the instructions on your Notice and on thabsite
In order to vote via the Internet or by telephopey must have the shareholder identification numbkich i<
provided in your Notice. If you have requested exgrcard by mail, you may vote by signing, votingdaeturning
that proxy card in the envelope provided. If yoteatl the Annual Meeting, you may vote in persomdfgou hav
previously returned your proxy card or have votedthie Internet or by telephone. Please reviewrtbguctions fo
each voting option described in the Notice andhis Proxy Statement. Your prompt cooperation wél dgreatl
appreciated.

A copy of Aastroms 2011 Annual Report and Proxy Statement are alsailahle a
www.aastrom.com/annuals.cfmrhe Board of Directors anshianagement team look forward to seeing you ¢
Annual Meeting.

Sincerely,
f’ff_fN\ Q-ILL—
1

TiMOTHY M. MAYLEBEN
President and Chief Executive Officer
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AASTROM 7

AASTROM BIOSCIENCES, INC.
24 Frank Lloyd Wright Drive, Lobby K

Ann Arbor, Ml 48105

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TIME
PLACE

ITEMS OF BUSINESS

RECORD DATE

VOTING BY PROXY

AVAILABILITY OF MATERIALS

To Be Held June 7, 2011

8:30 a.m., local time, on Tuesday, June 7, z

Aastrom Biosciences, Inc. 24 Frank Lloyd Wright \igriLobby K Anr
Arbor, Michigan, 4810!

1. To elect six directors to each serve a termmaf pear expiring at tl
2012 Annual Meeting of Shareholde

2. To ratify the appointment of Pricewaterhouse@spLLP a
Aastror’'s independent registered public accounting firna

3. To consider such other business as may promenge before tt
Annual Meeting of Shareholders and any adjournrtiereof.

You may vote at the Annual Meeting of Shareholdérgou were
shareholder of record at the close of businesspii A1, 2011.

If you cannot attend the Annual Meeting of Shardard, you may vo
your shares over the Internet or by telephone bloviing the
instructions on the Notice of Internet Availabilitf Proxy Materials (tt
“Notice”) you received in the mail or via E-maiind which instructior
are also provided on that website, or, if you heaguested a proxy ce
by mail, by signing, voting and returning your pyosard to Broadrid¢
Financial Solutions, 51 Mercedes Way, Edgewood, Nevk 11717. Fc
specific instructions on how to vote your shareleage review tt
instructions for each of these voting options aitkdl in your Notic
and in this Proxy Statement. If you attend the AairiMeeting, you me
vote in person even if you have previously returgedr proxy card ¢
have voted via the Internet or by telephc

In addition to their availability at www.proxyvotam , this Prox
Statement and the Compasy’Annual Report to Shareholders
available for  viewing, printing and downloading
www.aastrom.com/annuals.cl.

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETIIG, PLEASE PROMPTLY COMPLET
YOUR PROXY AS INDICATED ABOVE IN ORDER TO ENSURE RHRESENTATION OF YOUR SHARE
PLEASE REVIEW THE INSTRUCTIONS FOR EACH OF YOUR VING OPTIONS DESCRIBED IN THI
PROXY STATEMENT AND THE NOTICE YOU RECEIVED IN THBMAIL.

By order of the Board of Directors,

Scott C. DURBIN
Corporate Secretary
Ann Arbor, Michigan
April 14, 2011
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AASTROM BIOSCIENCES, INC.

24 Frank Lloyd Wright Drive, Lobby K
Ann Arbor, Michigan 48105

PROXY STATEMENT FOR ANNUAL MEETING OF SHAREHOLDERS

This Proxy Statement is being furnished in conectiith the solicitation of proxies by the BoardRifectors
(the “Board”) of Aastrom Biosciences, Inc., a Mighn corporation (the “Companyfpr use at the Annual Meeti
of Shareholders to be held on Tuesday, June 7, @080 a.m., local time, at the Companiieadquarters locat
at 24 Frank Lloyd Wright Drive, Lobby K, Ann Arbokichigan, 48105, or at any adjournments or postpoent
thereof (the “Annual Meeting”)An Annual Report to Shareholders, containing finahstatements for the ye
ended December 31, 2011, and this Proxy Statenmmeriiedng made available to all shareholders edtitbevote ¢
the Annual Meeting. This Proxy Statement and threnfof proxy were first made available to sharehdden o
about April 14, 2011. Unless the context requirdewise, references to “we,” “us,” “our,” the “Cqany” anc
“Aastrom” refer to Aastrom Biosciences, Inc.

GENERAL INFORMATION ABOUT THE MEETING, SOLICITATION  AND VOTING

What am | voting on?

There are two proposals scheduled to be voted threainnual Meeting of Shareholders:

1. Election of directors; and

2. Ratification of the appointment of PricewaterbeGoopers LLP as Aastrosnindependent registered pul
accounting firm for the 2011 fiscal year.
Who is entitled to vote?

Shareholders as of the close of business on Apyi2@11 (the “Record Datefhay vote at the Annual Meeti
of Shareholders. You have one vote for each sHareromon stock you held on the Record Date, inclgdihares:

« Held directly in your name & shareholder of reco” (also referred to &“registered shareholc”); and

< Held for you in an account with a broker, bamkother nominee (shares held in “street nangfleet nam
holders generally cannot vote their shares direatly must instead instruct the brokerage firm, bar
nominee how to vote their shar

What constitutes a quorum?

A majority of the outstanding shares entitled téeygresent or represented by proxy, constitutggoaum fo
the Annual Meeting of Shareholders. Abstentions @anted as present and entitled to vote for p@paz
determining a quorum. “Broker non-votesie§cribed below) are also counted as present atitteério vote fo
purposes of determining a quorum. As of April 1D12, 38,618,037 shares of Aastrom common stock
outstanding and entitled to vote.

How many votes are required to approve each propota

The following explains how many votes are require@dpprove each proposal, provided that a majarfitgur
shares is present at the Annual Meeting of Shadeh®|(in person or by proxy).

» The six candidates for election who receive a fityraote in the affirmative will be elected; ai

< Ratifying PricewaterhouseCoopers LLP as Aastsoindependent registered public accounting firmfisra
year ending December 31, 2011 requires the affiumabte of a majority of the votes cast on theposal.
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How are votes counted and who are the proxies?

You may either vote “FOR” or “WITHHOLD’authority to vote for each nominee for the Boardakctors
Shares present or represented and not so markedveathhold authority to vote for a particular narae will be
voted in favor of a particular nominee and willdmunted toward such nominseachievement of a plurality. Sha
present at the meeting or represented by proxy evtier shareholder properly withholds authority ¢devfor suc
nominee in accordance with the proxy instructiomsl dbroker non-votes'will not be counted toward su
nominee’s achievement of plurality.

You may vote “FOR,” “AGAINST” or “ABSTAIN”" on the ratification of PricewaterhouseCoopers LIERou
abstain from voting on the proposal to ratify PnegerhouseCoopers LLP, it will have no effect oa Woting of th
proposal. Brokers, bankers and other nominees liliseretionary voting power on this routine matterd,
accordingly, “broker non-votes” will have no effext the ratification.

The persons named as attorneygaitt-in the proxies, Timothy M. Mayleben and Sc@ttDurbin, were select
by the Board of Directors and are officers of th@r@any. All properly executed proxies submittediine to bt
counted at the Annual Meeting will be voted by spehsons at the Annual Meeting. Where a choice biegs
specified on the proxy with respect to the foregomatters, the shares represented by the proxybwiloted i
accordance with the specifications. If no such Hjetions are indicated, such proxies will be \btEOR th
election of the director nominees and FOR ratiftcatof the appointment of PricewaterhouseCooperP bk th
Company’s independent registered public accouriingfor the fiscal year ending December 31, 2011.

What is a broker non-vote?

If you hold your shares in street name and do nmtigde voting instructions to your broker, your sgmwill no
be voted on any proposal on which your broker dasshave discretionary authority to vote (a “broken-vote).
Shares held by brokers who do not have discretyorathority to vote on a particular matter and wiave nc
received voting instructions from their customems @ounted as present for the purpose of determintmether thei
is a quorum at the Annual Meeting of Shareholdeus,are not counted or deemed to be present oesepted fc
the purpose of determining whether shareholder® lzgproved that matter. Pursuant to applicables rideoker
will have discretionary authority to vote on th@posal to ratify the appointment of Pricewaterh@esmpers LLP.

How does the Board recommend that | vote?
Aastrom’s Board recommends that you vote your share
* “FOR” each of the nominees to the Board; and
* “FOR” the ratification of the appointment ofrifewaterhouseCoopers LLP as Aastrsnihdepende
registered public accounting firm for fiscal yeadang December 31, 201
How do | vote my shares without attending the meatig?

If you are a shareholder of record, you may votagianting a proxy. For shares held in street namme,may
vote by submitting voting instructions to your beolor nominee. In any circumstance, you may vote:

« By Internet or Telephone — You may vote by Internet or telephone by followithg instructions on yo
Notice and orwww.proxyvote.comor as directed by your broker or other nomineeoriter to vote via tt
Internet or by telephone, you must have the shédehadentification number which is provided in y
Notice.

* By Mail — If you have requested a proxy card by mail, you mate by signing, voting and returning t
proxy card in the envelope provided. You shouldhsigur name exactly as it appears on the proxy.dé
you are signing in a representative capacity (kaneple, as guardian, executor, trustee, custoditarney o
officer of a corporation), you should indicate yoame and title or capacit

Internet and telephone voting facilities will closg11:59 p.m., Eastern Standard Time, on JunéHl.2
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How do | vote my shares in person at the meeting

If you are a shareholder of record (also referceds “registered shareholdegid prefer to vote your share:
person at the meeting, bring proof of identificatend request a ballot to vote at the meeting. May vote shar
held in street name only if you obtain a sighedproom the record holder (broker or other noming®)ng you thi
right to vote the shares.

Even if you plan to attend the meeting, we encaeingmu to vote in advance by Internet, telephonmail sc
that your vote will be counted even if you are Uadb attend the meeting.

What does it mean if | receive more than one Noti&e

It generally means you hold shares registered irertttan one account. To ensure that all your shaesotec
vote according to the instructions for each Noyioa receive.

May | change my vote?

Yes. Whether you have voted by mail, Internet epleone, you may change your vote and revoke yoxy
by:

« Sending a written statement to that effect toGbeporate Secretary of Aastrom;
« Voting by Internet or telephone at a later time;

» Submitting a properly signed proxy card with eetadate; or

* Voting in person at the Annual Meeting of Shatdbcs.

What are the costs associated with the solicitatioof proxies?

The cost of soliciting proxies will be borne by Aasn. Aastrom has retained Broadridge Financialifahs
(“Broadridge™) to solicit registered shareholders and to requask® and brokers, and other custodians, non
and fiduciaries, to solicit their customers who éatock of Aastrom registered in the names of quersons, at
cost of approximately $70,000, which includes nmmgili costs and reimbursement of reasor
out-of-pocketexpenses. Aastrom may supplement the originalitaimn of proxies by mail, telephone, electrc
mail or personal solicitation by our officers, diters, and other regular employees, without additicompensatio
Voting results will be tabulated and certified byoBdridge. Aastrom may solicit shareholders by rtraibugh it:
regular employees, and will request banks and bsoleed other custodians, nominees and fiduciamesylicit thei
customers who have stock of Aastrom registerechénrtames of such persons and will reimburse thanthfmi
reasonable, out-of-pockebsts. Aastrom may use the services of its offiadirectors, and others to solicit prox
personally or by telephone, without additional cemgation.
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PROPOSAL 1
ELECTION OF DIRECTORS

Our Bylaws provide that the Board will consist aft tess than five nor more than nine members,xasl firorr
time to time by a resolution of the Board and #ilatlirectors will be elected annually. The Boatdrently consist
of six directors. The persons named below as nassitfier director will, if elected, each serve a teshone yee
expiring at the 2012 Annual Meeting of Shareholdard until their successors are elected and gedlifi

The table below sets forth Aastrom’s directors aadhinees and their respective ages as of Apri041].

Director
Name Position @ Since
Ronald M. Cresswell Director 76 2010
Timothy M. Mayleben* President, Chief Executive Officer and Direc 50 2005
Alan L. Rubino* Director 56 2005
Nelson M. Sims’ Lead Directol 63 2006
Harold C. Urschel, Jr. Director 81 2009
Robert L. Zerbe’ Director 60 2006

* Director nominee

Director Nominees for Election at the 2011 Annual Meeting of Shareholders

The biographical description below for each directominee includes the specific experience, qualifons
attributes and skills that led to the conclusiorth®y Board that such person should serve as aalireicAastrom.

Ronald M. Cresswell , a Director since October 2010, retired in 1998nfrWarnertambert Company,
developer and manufacturer of health care and coasproducts, where he had been Senior Vice Prasate
Chief Scientific Officer since October 1998. He wasmerly Vice President and Chairman, Pabkavis
Pharmaceutical Research, a Warhambert Company, since 1989. Prior thereto, heesklas Chief Operatil
Officer of Laporte Industries, an internationallyiemted chemical company, since 1987. Dr. Cressweli/el
25 years at Burroughs Wellcome, a Londm@sed international pharmaceutical firm, where ¢ld & broad range
research and development positions, culminatingbéing the main board member for global research
development. He earned B.Sc. and Ph.D. degregspiired chemistry at the University of Glasgow. Hemplete«
postdoctoral work in the field of nucleoprotein chemysat Sloan Kettering Hospital in New York and igraduat
of the Harvard Advanced Management Program. Drs€vell is actively involved with the University bfichigar
as a member of the Pharmacy Advancement Steeringritee for the College of Pharmacy. Dr. Cressiadf als
served on the Board of Directors of Albachem L#dlergan, Inc., CuraGen Corporation, Esperion Thetdics
Inc. and Vasogen Inc. The Board of Directors begidr. Cresswell’s qualifications to sit on the Qxamy’s Boarc
of Directors include his significant contributioasglobal pharmaceutical companies.

Timothy M. Mayleben , a Director since June 2005, has served as Aastr@mesident and Chief Execut
Officer (the “CEQ”") since December 2009. Mr. Mayleben served as ansadvd life science and healthc
companies through his advisory and investment fifiMa Advisors since 2004. Previously, he servedthe
President and Chief Operating Officer and a DirecfoNightHawk Radiology Holdings, Inc. from Mar@905 tc
March 2008. Mr. Mayleben was formerly the Chief @qtimg Officer of Esperion Therapeutics, which tdtecam
a division of Pfizer Global Research & Developméiie joined Esperion in late 1998 as Chief FinanGicer.
While at Esperion, Mr. Mayleben led the raisingmadre than $200 million in venture capital and ingtbnal equit
funding and later negotiated the acquisition ofdfgm by Pfizer in December 2003. Mr. Mayleben kaddMastet
of Business Administration, with distinction, fratme J.L. Kellogg Graduate School of Managementathiester
University, and a Bachelor of Business Administmatidegree from the University of Michigan Ross Sithaf
Business. He is on the Advisory Board for the Wdhe Venture Fund and serves as a director forraéyeivate
life science companies. The Board of Directorsdwels Mr. Mayleben’s qualifications to sit on then@any’s
Board of Directors include his years of experieimcthe life sciences industry, including over a atie
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of experience as an executive officer, and his de®jerstanding of the Compasyhistorical and current busin
strategies, objectives and product candidates.

Alan L. Rubino , a Director since September 2005, has served &$ Ekecutive Officer and President of N
American Therapeutics, Inc., a specialty pharmacaiutompany, since October 2010. Previously, MrbiRc
served as the Chief Executive Officer and Presiddgnfkrimax Pharmaceuticals, LLC, an integrated cipléy
pharmaceutical company, since February 2008. Roithis he served as President and Chief Oper&ifiger of
Pharmos Corporation, a biopharmaceutical compammyn fNovember 2005 to December 2007. Mr. Rubinc
continued to expand upon a highly successful astindiuished career that included HoffmdrmaRoche, Inc.,
researchfocused healthcare company, from 1977 to 2001, eviier was a member of the U.S. Executive
Operating Committees and a Securities and Exch@&uagemission, or SEC, corporate officer. During hiscRe
tenure, he held a series of key executive positiomearketing, sales, business operations, sugpyncand hume
resource management. In addition, he was assignedrious executive committee roles in the areamafketing
project management, and globalization of Roche gkl Mr. Rubino also held senior executive posgiat PDI
Inc., a sales and marketing support company, andid Health, a company focused on improving tlstc
effectiveness of health care, from 2001 to 2005.réteived Bachelor of Arts degree in economics fiRutger:
University with a minor in biology/chemistry andsal completed posiraduate educational programs at
University of Lausanne and Harvard Business Schadtlitionally, he serves on the Board of Rutgersviarsity
School of Business and the Lerner Center for Pheentécal Studies. The Board of Directors believas Rubinos
qualifications to sit on the CompaisyBoard of Directors include his leadership rotethie life sciences industry i
wide range of positions, including positions foalisa sales and marketing and SEC matters.

Nelson M. Sms , Lead Director since December 2009, has been acir since February 2006 and '
Chairman of the Board from 2007 through 2009. Hestmecently served as the President and Chief Hixve
Officer (from 2003 through 2005) of Novavax, Inan international health and life science compamgn~197:
through 2001, Mr. Sims served in various execup@sitions in sales, marketing, business developnaet gener:
management of Eli Lilly and Company, a pharmacaltmompany, including Executive Director of Allia
Management, Vice President, Sales and Marketirgybfitech, Inc. (which was acquired by Eli Lillyhd Presidet
of Eli Lilly Canada. Mr. Sims received a BacheldrSrience degree in Pharmacy from Southwestern hokha
State University, and completed the Tuck Execullvegram at the Amos Tuck School of Business atrbautt
College. In addition to serving as a board memli@ompanies where he also led the executive managetearnr
Mr. Sims has other significant board experience&isgrboth public and private companies, includin@®] Inc.
ATS Automation Tooling Systems, Inc. and Novavaix,. [The Board of Directors believes Mr. Simgualification
to sit on the Company’s Board of Directors inclumi significant contributions at global life sciesccompanies.

Harold C. Urschel, Jr., M.D. , a Director since October 2009, has served a<Ctiear of Cardiovascular
Thoracic Surgical Research, Education & Clinicat&lence at Baylor University Medical Center sir@02. He
has taught extensively since 1985 as Professoraofi@ascular and Thoracic Surgery at the UniversftTexa:
Southwestern Medical School. Dr. Urschel has beafisiding Professor at a number of medical ceniarshe
U.S. and abroad, and is an honorary member of HweaEic Surgery faculty of the University of Torordand th
Harvard Medical School. He has been Presidentvefriajor medical and surgical societies: the Sp@éiThoracit
Surgeons, American College of Chest Physiciangrmational Academy of Chest Physicians, Southerorddic
Surgical Association and Texas Surgical Society.rétived a Bachelor of Arts degree from Princetioniversity
(cum laude) and an M.D. from Harvard Medical Sch@mlm laude). Dr. Urschel trained in cardiac swga
Massachusetts General Hospital, and has servethiaf & Experimental Surgery for the U.S. Navy, Goltant tc
the Atomic Energy Commission, NASA, and the Surg€ameral of the U.S. Air Force. He served on tharBa
Directors of Electronic Data Systems from its irtt@p until 1986, when it was acquired by Generaltdfs. As
Chairman of the Residency Review Committee for @afdhoracic Surgery he established standards foritg
heart surgeons in the United States and on the idareBoard of Cardiovascular and Thoracic Surgeryich
examines trainees before they enter practice. Aunding Member of the U.S. Heart Surgeons he le&s
recognized as one of the 100 best cardiac surgaaghs U.S. Honorary Degrees have been awarded.tti@che
as a Doctor of Law (Pikeville College) and a DoaibGcience (Ohio State University). The Board @fbtors
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believes Dr. Urschel’s qualifications to sit on thempanys Board of Directors include his significant cobtrions
to the medical field and academia.

Robert L. Zerbe, M.D. , a Director since January 2006, is the Chief EteeuOfficer of QUATR>
Pharmaceuticals Company, a venture-backed drugagewent company which he dounded in 2000. Prior to t
role at QUATRX, Dr.Zerbe held several senior exi®eumanagement positions with major pharmacet
companies including Eli Lilly (from 1982 to 1993)a Pfizer (formerly Park®avis) (from 1993 to 2000). Duril
his tenure at Eli Lilly, Dr. Zerbs’ clinical research and development positions geiuManaging Director, Lill
Research Center U.K., and Vice President of Clidineestigation and Regulatory Affairs. He joinedrike Davis il
1993, becoming Senior Vice President of Worldwidei€al Research and Development. In this capduityed th
clinical development programs for a number of kegdocts, including Lipitor® and Neurontin® . Dr. Zerbe
received his M.D. from the Indiana University SchobMedicine, and has completed palstetoral work in interni
medicine, endocrinology and neuroendocrinology ratidna University and the National Institutes ofalie
Dr. Zerbe currently serves on the boards of dimsctd two public companies, A.P. Pharma, Inc. @i2002),
specialty pharmaceutical company, and Optimer Paeeuticals, Inc. (since 2009), a biopharmaceutoatpany
He also serves on the board of directors of, Mdeaddnc. a privately held company that discovens develop
novel therapeutics to treat diabetes. The Boardwéctors believes Dr. Zerbg’qualifications to sit on tl
Companys Board of Directors include his management passtiat major pharmaceutical companies, includini
experience he gleaned in his clinic developmermsol

Vote Required and Board of Directors’ Recommendatin

The affirmative vote of a plurality of the totalales of common stock represented in person or byypanc
entitled to vote is required for the election ofleaf the nominees. It is the intention of the passnamed as proxi
to vote such proxy FOR the election of all nominagdess otherwise directed by the shareholder. Bderd it
currently evaluating candidates to fill the vacatitat will be created at the 2010 Annual Meeting proxies cann
be voted for a greater number of persons than tihgber of nominees named in this Proxy Statemerd.Bdard o
Directors knows of no reason why any of the nomsneeuld be unable or unwilling to serve, but if amyminer
should for any reason be unable or unwilling toveethe proxies will be voted for the election atk other persc
for the office of director as the Board of Diredanay recommend in the place of such nominee.

The Board of Directors recommends that shareholdersote FOR the election of each nominee named
the above table.

Board Meetings and Committees

During the fiscal year ended June 30, 2010, thed@o#&Directors held 10 meetings, and during thensontt
period ended December 31, 2010, the Board of Qirsedteld 6 meetings. Each director serving on thar& o
Directors in such fiscal year attended at least 85%ich meetings of the Board of Directors andGbenmittees o
which he served.

Audit Committee

Under the terms of its current Charter, the Audihinittee’s responsibilities include reviewing wilastrom’s
independent accountants and management the arinaatifl statements and independent accountampision
reviewing the scope and results of the examinaifohastroms financial statements by the independent accots;
reviewing all professional services performed aethted fees by the independent accountants, apyyavie
retention of the independent accountants and pesthgl reviewing Aastroms accounting policies and inter
accounting and financial controls. The Audit Comedtmay delegate duties or responsibilities to cuimittees ¢
to one member of the Audit Committee. Messrs. Si@tzair) and Rubino were members of the Audit Cortet
during the sixmonth period ended December 31, 2010. Dr. Zerbeedeon the Audit Committee from Septerr
2009 until October 2010, when he was replaced hydpesswell. During the fiscal year ended June28d0, thi
Audit Committee held 4 meetings, and during thensonth period ending December 31, 2010, the Audim@dtee
held 4 meetings. All members of the Compangudit Committee are independent (as independ&ndefined i
Rule 5605(a)(2) and as required under Rule 56 cf(the NASDAQ listing




Table of Contents

standards). Since September 2009, Mr. Sims hasdestgnated as an audit committee financial exgedefined i
the rules of the SEC. The Audit Committee acts yam$ to a written charter, a current copy of wlikhvailable o
the Investor Relations page at the Company’'s webgiww.aastrom.com and by following the Corpore
Governance link. For additional information conéegnthe Audit Committee, sedréport of the Audit Committs
of the Board of Directors.”

Compensation Committee

Under the terms of its current Charter, the Comatmis Committees responsibilities include determining i
approving salary and bonus levels and stock opiorestricted stock grants with respect to exeeutifficers, an
determining and approving stock option or restdctéock grants with respect to all employees. nyoag out thes
responsibilities, the Compensation Committee resieall components of executive officer compensatior
consistency with the Compensation Committe€ompensation philosophy and strategy. The Conapien
Committee may delegate duties or responsibilit@sstibcommittees or to one member of the Compem
Committee. Mr. Rubino (Chair), Dr. Zerbe and Mrsthel were members of the Compensation Committeeg
the sixmonth period ended December 31, 2010. During theafiyear ended June 30, 2010, the Compen:
Committee held 6 meetings, and during the mbath period ended December 31, 2010, the Compen
Committee held 2 meetings. All members of the Camgga Compensation Committee are independen
independence is defined in Rule 5605(a)(2) of tRSNAQ listing standards). The Compensation Commitet:
pursuant to a written charter, a current copy ofctvhis available on the Investor Relations pagthatCompanyg
website, www.aastrom.corrand by following the Corporate Governance link.

Corporate Governance and Nominating Committee

Under the terms of its current Charter, the Congo@@overnance and Nominating Committee (t@@vernanc
Committee”) responsibilities include assisting Aast's Board of Directors in fulfilling its responsiltibs by
reviewing and reporting to the Board of Directors(i) corporate governance compliance mechanisimspfporate
governance roles amongst management and diredars, (i) Board of Directors process enhancemerite
Governance Committee may delegate duties or regplitiess to subcommittees or to one member of
Governance Committee. The Governance Committee @ssiders qualified candidates for appointment
nomination for election to the Board of Directoradamakes recommendations concerning such candi
Consistent with this function, the Governance Cotteri encourages continuous improvement of, ancerf
adherence to, the Compasycorporate governance policies, procedures ardigea at all levels. Dr. Zerbe (Ch:
and Messrs. Sims and Urschel were members of ther@ance Committee during the shonth period ende
December 31, 2010, and Dr. Cresswell was electélget@overnance Committee in October 2010. Dutirgfisca
year ended June 30, 2010, the Governance Comnhilee3 meetings, and during the -month period ende
December 31, 2010, the Board of Directors held 2tmgs. All the members of the Governance Committe
independent (as independence is defined in Rulg(&§@) of the NASDAQ listing standards). The Gaasce
Committee acts pursuant to a written charter, aecticopy of which is available on the Investord&iehs page
the Company’s website, www.aastrom.cpand by following the Corporate Governance link.

Director Nominations

The Governance Committee evaluates and recommeribde Board of Directors the nominees for eachtiela
of directors. In fulfilling its responsibilitieshé Governance Committee considers the followindofac amon
others:

« the appropriate size of the Company’s Board édammittees;
« the needs of the Company with respect to theéquéat talents and experience of its directors;

« the nominee’s interest in becoming an effestioollaborative Board member, and the nomisexdility tc
work in a collegial style with other Board membe

« the knowledge, skills and experience of nominaaduding experience in the life sciences indusimgdica
products, medical research, medicine, businesan€i®, administration or public servi
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« experience with accounting rules and practices;

* experience with regulatory and SEC requiremeppdieable to public companies;

* experience with regulatory requirements appliedablthe Company’s industry;

* appreciation of the relationship of the Comparbusiness to the changing needs of society; and
 balance between the benefit of continuity and #sird for a fresh perspective provided by new mem

The Governance Committeegoal is to assemble a Board that brings to thegamy a variety of perspectiy
and skills derived from high quality business amdfgssional experience. In doing so, the Govern&mamitte
also considers candidates with appropriate nomlessibackgrounds.

Neither the Governance Committee nor the Board o&dibrs has a specific policy with regard to
consideration of diversity in identifying directoominees. However, both may consider the diversfityackgroun
and experience of a director nominee in the corié#te overall composition of the Board of Direstat that time
such as diversity of knowledge, skills, experiergpeographic location, age, gender, and ethnicitygdneral, th
Governance Committee seeks director nominees thithalents and backgrounds that provide the Botdrectors
with an appropriate mix of knowledge, skills angerience for the needs of AastranBusiness. The Governa
Committee and the Board of Directors discuss thmpmsition of directors on the Board, including dgity of
background and experience, as part of the annuaidBevaluation process.

Other than the criteria listed above, there arstated minimum criteria for director nominees. Th@vernanc
Committee does, however, recognize that under eadk regulatory requirements at least one memitiedBoart
must meet the criteria for an “audit committee ficial expert’as defined by SEC rules, and that at least a ntyg
of the members of the Board must meet the defmitd “independent directorunder the NASDAQ listin
standards or the listing standards of any otheticgpe self regulatory organization. The Goverre@ommitte
also believes it appropriate for at least one merobéhe Company management to participate as a member «
Board.

The Governance Committee identifies nominees sy &valuating the current members of the Boardmiltc
continue in service. Current members of the Boaitth wkills and experience that are relevant to @wenpanys
business and who are willing to continue in service considered for memination, balancing the value
continuity of service by existing members of theaBbwith that of obtaining a new perspective. Iy amember c
the Board up for relection at an upcoming annual meeting of sharehsldoes not wish to continue in service
Governance Committee identifies the desired skifld experience of a new nominee in light of théeda above
Current members of the Governance Committee anddBwdl be polled for suggestions as to individuaigeting
the criteria of the Governance Committee. Resenral also be performed to identify qualified indivads. If the
Governance Committee believes that the Board reguadditional candidates for nomination, the Goaeack
Committee may explore alternative sources for ifjgng additional candidates. This may include agigg, a:
appropriate, a third party search firm to assistientifying qualified candidates.

The Governance Committee will evaluate any reconttaton for director nominee proposed by a shareh
who (i) has continuously held at least 1% of th&standing shares of the Compamgommon stock entitled to v
at the annual meeting of shareholders for at leastyear by the date the shareholder makes thenmeendation ar
(il) undertakes to continue to hold the common lstttwough the date of the meeting. In order to baluated il
connection with the Comparg/’ established procedures for evaluating potentimeéctbr nominees, ai
recommendation for director nominee submitted lyualifying shareholder must be received by the Camypnc
later than 120 days prior to the anniversary of dage proxy statements were made available to kblers it
connection with the prior yea’Annual Meeting of Shareholders. Any shareholéeommendation for direct
nominee must be submitted to the Corporate Segratamriting at 24 Frank Lloyd Wright Drive, Lobbk, Ann
Arbor, Michigan 48105 and must contain the follogvinformation:

« a statement by the shareholder that he/stieifolder of at least 1% of the Compangbmmon stock al
that the stock has been held for at least a yéar forthe date of the submission and that theedtader wil
continue to hold the shares through the date oAtirial Meeting of Shareholdel
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« the candidafl's name, age, contact information and current gral@ccupation or employmer

< a description of the candidagequalifications and business experience during atinimum, the last fiy
years, including the candid’s principal occupation and employment and the nanakprincipal business
any corporation or other organization in which th@didate was employed; a

* the candidal's resume

The Governance Committee will evaluate recommeadatifor director nominees submitted by direc
management or qualifying shareholders in the saarener, using the criteria stated above.

All directors and director nominees will submit entpleted form of directors’ and officerguestionnaire ¢
part of the nominating process. The process may iatdude interviews and additional background asfgrenc
checks for non-incumbent nominees, at the disaretfidhe Governance Committee.

Board Leadership Structure

The Board of Directos general policy is that the position of Chairmérnhe Board may be held by the Ct
but that if those positions are held by the sandesidual or if the Chairman is otherwise not indegent, the Boal
shall appoint an independent Lead Director. The GE&ll preside at all meetings of the shareholdads unless
Chairman has been elected, at all meetings of deedat which he is present. If a Chairman has ledéeeted, h
shall preside at all Board meetings at which herssent and, if independent, at all executive sassif thi
independent directors, and shall perform such giberers and duties as may be assigned to him bBdhed. If the
Chairman is not independent and a Lead Directoappointed, he shall preside at executive sessiérhe
independent directors and will bear such furthepoasibilities as the full Board of Directors magsijnate fror
time to time. Currently, the position of Chairmditlve Board of Directors is vacant and the Boarsl thesignated
Lead Director who is an independent director.

The independent members of the Board have peribdicaviewed this leadership structure and belidvis
appropriate for the Company at the current timé psovides an appropriate balance between thertles of CEC
and Lead Director. The CEO is responsible for sgttthe strategic direction for the Company and
day-to-dayleadership and performance of the Company, whielL#ad Director provides guidance to the CEC
sets the agenda for Board meetings and presidasnogetings of the full Board. The CEO and Lead Eliwe
provide leadership to the Board and work with tleail to define its structure and activities in thiiliment of its
responsibilities. The Lead Director presides ovezcative sessions and ensures that no conflichigfést aris
between management and the functions of the Baaddfailitates communication among the directotse Tear
Director and the CEO work together to provide aprapriate information flow to the Board and the tddairectol
works with other Board members to provide stromglependent oversight of the Companyhanagement a
affairs. Thus, the Board believes that the curstnicture balances the needs for the CEO to ruCtimpany on
day-to-day basis with the benefit provided to the Company Imnificant involvement and leadership of
independent Lead Director.

Shareholder Communications with Directors

The Board has adopted a Shareholder Communicatibh®irectors Policy. The Shareholder Communiaad
with Directors Policy is available on the InvesRelations page at the Company’s website, www.agist@m, anc
by following the Corporate Governance link.

Director Attendance at Annual Meetings

The Board has adopted a Director Attendance at AlnMeetings Policy. This policy is available on
Investor Relations page at the Company’s websiteymastrom.com and by following the Corporate Governa
link. All of the directors then in office attendéte Annual Meeting of Shareholders held in Oct@r0.

10




Table of Contents

Code of Ethics

The Board has adopted a Code of Business CondddEthics that applies to all of our employees,ogfifs an
directors as well as a separate Code of EthicSémior Financial Officers. These Codes of Ethiesaailable o
the Investor Relations page at the Company’'s websiww.aastrom.com) and by following the Corpore
Governance link. We will also make information tethto any amendments to, or waivers from thesee€a
Ethics available on the website.

Board Member Independence

The Board has determined that all of the Board messkexcept for Mr. Mayleben, are independent withk
meaning of the director independence standards ASMAQ and the SEC. Mr. Mayleben is not consid
independent because of his current employmentdéytmpany.

Risk Oversight

Assessing and managing risk is the responsibifithastrom’s management. The Board oversees and re
certain aspects of the Compasyisk management efforts. The Board is involvedisk oversight through dire
decisionmaking authority with respect to significant madtand the oversight of management by the Boardta
committees. Among other areas, the Board is diréatlolved in overseeing risks related to the Conyps overal
strategy, including clinical and product developistrategies, financing strategies, business coit§in crisis
preparedness and corporate reputational risks.

The committees of the Board execute their oversiggponsibility for risk management as follows:

e The Audit Committee has responsibility for mseeing the Company’internal financial and account
controls, work performed by the Compasyindependent registered public accounting firm dhe
Companys internal audit function. As part of its oversidiction, the Audit Committee regularly discus
with management and the Company’s independentteegds public accounting firm the Compasyhajo
financial and controlselated risk exposures and steps that managemsitaken to monitor and control si
exposures. In addition, the Company, under the rsiglen of the Audit Committee, has establis
procedures available to all employees for the amaus and confidential submission of complaintstire
to any matter to encourage employees to reporttignable activities directly to the Comparysenio
management and the Audit Committee. The Audit Catesialso reviews transactions between the Con
and its officers, directors, affiliates of officeand directors or other related parties for cotsflaf interest

e The Compensation Committee is responsibleof@rseeing risks related to the Company’s cashegity-
based compensation programs and practices andiremsbat executive and employee compensation
are appropriately structured so as not to incenessive risk taking and are not reasonably likelydve
material adverse effect on the Compe

« The Governance Committee is responsible for overgesks related to the composition and structfréhe
Board of Directors and its committees and the Camjsacorporate governance and works to ensure th
Companys$ corporate governance does not encourage or peoexuessive risk taking on the part of
Board or by employees of the Compa
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PROPOSAL 2

RATIFICATION OF APPOINTMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

Overview

The Audit Committee has selected Pricewaterhousp€soLLP as the Comparsy'independent registel
public accounting firm to audit the consolidatedaficial statements of Aastrom for the fiscal yendirmg
December 31, 2011. PricewaterhouseCoopers LLP ¢tasl @ such capacity since its appointment inafisea
1997.

Shareholder ratification of the selection of Prie¢éevhouseCoopers LLP as the Companiidependel
registered public accounting firm is not requirgdthe Companys Bylaws or otherwise. However, the Boar
submitting the selection of PricewaterhouseCoopé8 to the shareholders for ratification as a nmratte gooc
corporate practice. If the shareholders falil tifydhe selection, the Audit Committee will recodsi whether or ni
to retain that firm. Even if the selection is rigtif, the Audit Committee in its discretion may diréhe appointme
of different independent auditors at any time dyrihe year if they determine that such a changeldvoe in th
best interests of the Company and its shareholders.

As part of its duties, the Audit Committee cons&dehether the provision of services, other tharitasgvices
during the fiscal year ended December 31, 2011 tgeWwaterhouseCoopers LLP, the Companiiidepende
auditor for that period, is compatible with mainiag the auditos independence. The following table sets fortt
aggregate fees accrued to the Company for thd fiseais ended June 30, 2010 and June 30, 200%arsiximontt
period ended December 31, 2010 by Pricewaterhougmes LLP:

Fiscal Year Fiscal Year Six-Month Period
Ended Ended Ended
June 30, June 30, December 31,
2009 2010 2010
Audit Fees $338,48((1) $320,90(2) $ 220,00(2)
Audit Related Fee — — —
Tax Fees — — —
All Other Fees — 25,00((3) 1,80(
Total $338,48( $345,90( $ 221,80(

(1) The Audit Fees for the year ended June 30, 200%® vi@r professional services rendered for the auatiir
reviews of the consolidated financial statementshef Company, professional services rendered fiadara
compliance audit, issuance of consents, comforrietand assistance with review of documents filit the
SEC.

(2) The Audit Fees for the year ended June 30, 2010ttendix month period ended December 31, 2010 oz
professional services rendered for the audits awviews of the consolidated financial statementsthe
Company, professional services rendered for isgiahconsents, comfort letters and assistance ngittew o
documents filed with the SE!

(3) The All Other Fees for the year ended June 30, 204r@ for professional services rendered in conmeatith
the application for the Qualifying Therapeutic Qisery Project

The Audit Committee approves in advance the engagerand fees of the independent registered [
accounting firm for all audit services and naudit services, based upon independence, quaiificatand, i
applicable, performance. The Audit Committee maynfand delegate to subcommittees of one or morelraesn
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of the Audit Committee the authority to grant ppeeovals for audit and permitted nandit services, up to speci
amounts. All audit services provided by PricewadedeCoopers LLP for the fiscal year ended Jun@@0) and th
six-month period ended December 31, 2010 were ppesaed by the Audit Committee.

Representatives of PricewaterhouseCoopers LLP deteall of the meetings of the Audit Committee dg
each of the fiscal year ended June 30, 2010 andixhmonth period ended December 31, 2010. We expett
representative of PricewaterhouseCoopers LLP t#inal the Annual Meeting, and the representatiiehaive ai
opportunity to make a statement if he or she sarefesThe representative will also be availablerdspond t
appropriate questions from shareholders.

Vote Required and Board of Directors’ Recommendatio

The affirmative vote of a majority of the votes tcas the proposal on the ratification of this appeient, at th
Annual Meeting of Shareholders at which a quoruprasenting a majority of all outstanding shares@hmor
stock of Aastrom is present, either in person opltoxy, is required for ratification of this profdsif you abstai
from voting on this Proposal, it has no effect tve woting of the proposal. If you submit your prowjthout
indicating your voting instructions, your shared We voted “FOR” this proposal.

The Board of Directors unanimously recommends a vet “FOR” the ratification of the appointment of
PricewaterhouseCoopers LLP as Aastrons Independent Registered Public Accounting Firm forthe fisca
year ending December 31, 2011.

13
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STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MA NAGEMENT

The following table sets forth certain informatias of March 31, 2011, or as otherwise set foribvibewith
respect to the beneficial ownership of Aastreabmmon stock by (i) all persons known by Aastramrbe th
beneficial owners of more than 5% of the outstagdiommon stock of Aastrom; (ii) each director anigkatol
nominee of Aastrom, (iii) each executive officerA&strom named in the Summary Compensation Tabtk(ig) all
executive officers and directors of Aastrom asaugr

Shares Owned(1)
Percentage ¢

Name and Address of Beneficial Owner(: Number of Shares Class(3)
Ronald M. Cresswe 20,00( *
Timothy M. Mayleben(4 372,81. *
Alan L. Rubino(5) 48,78( *
Nelson M. Sims(6 72,97¢ *
Harold C. Urschel, Jr.(i 23,19: *
Robert L. Zerbe(8 45,86 *
Scott C. Durbin(9 42,50( *
Ronnda L. Bartel(10 119,34¢ *
All officers and directors as a group (9 persork) 778,22¢ 2.C%

* Represents less than 1% of the outstanding shafesstron’s common stock

(1) Beneficial ownership is determined in accordandt wie rules of the SEC and includes voting anéstmer
power with respect to shares. Except as indicatethé footnotes to this table, to the knowledgethe
Company, the persons named in the table have stilggvand investment power with respect to all shay
common stock shown as beneficially owned by thambjext to community property laws, where applic:
The number of shares owned and percentage ownexstopnts include shares of restricted stock gramteie
Aastrom’s Amended and Restated 2004 Equity Incerfilan (the “2004 Plan”) and Aastras®009 Omnibt
Incentive Plan (the “2009 Plan”). Pursuant to thies of the SEC, the number of shares of Aastsoczpmmo
stock deemed outstanding includes shares issualdeignt to options held by the respective persogrouf
that are currently exercisable or may be exeraigéun 60 days of March 31, 201

(2) The address for each beneficial owner is 24 Frdakd Wright Drive, Lobby K, Ann Arbor, Ml 4810:
(3) Calculated on the basis of 38,618,037 shares ofremmstock outstanding as of March 31, 2(

(4) Includes 269,812 shares issuable upon exercisptming held by Mr. Mayleben that are exercisabltiwithe
6C-day period following March 31, 201:

(5) Includes 47,917 shares issuable upon exercise tadnspheld by Mr. Rubino that are exercisable wnitktie
6C-day period following March 31, 201:

(6) Includes 43,604 shares issuable upon exercise énspheld by Mr. Sims that are exercisable witttie
6C-day period following March 31, 201:

(7) Includes 23,192 shares issuable upon exercise tadnspheld by Dr. Urschel that are exercisable inittine
6C-day period following March 31, 201:

(8) Includes 44,967 shares issuable upon executiorptiéres held by Dr. Zerbe that are exercisable wwitthie
6C-day period following March 31, 201:

(9) Includes 12,500 shares issuable upon exercise twdnspheld by Mr. Durbin that are exercisable wittie
6C-day period following March 31, 201:

(10) Includes 119,349 shares issuable upon executionptibns held by Dr. Bartel are exercisable withie
6C-day period following March 31, 201:

(11) Includes 594,091 shares issuable upon exerciseptdns that are exercisable within the 60-dagrioc
following March 31, 2011
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EXECUTIVE COMPENSATION AND RELATED INFORMATION

Summary Compensation Table

On November 11, 2010, our Board of Directors appdoa change in our fiscal year end from June .
December 31. As such, the following table summar&é compensation awarded to, earned by or padrmthy
M. Mayleben, the Company’s chief executive officBcott C. Durbin, the Compargychief financial officer, ar
Ronnda L. Bartel, the Company’s chief scientificfiedr (the “named executive officers”Huring the
12-month period ended June 30, 2010 and also dthingix-month period ended December 31, 2010.

2010 SUMMARY COMPENSATION TABLE

Option Nonequity Incentive All Other

Salary Bonus Awards Plan Compensation Total

Name and Principal Positior Year* ($) $ %)) Compensation(2) ($)(3) (%)
Timothy M. Mayleben Dec. 201/ $212,50( $ 4,37t $374,53° $ 95,62¢ $11,9744) $ 699,01¢
President and CE:! June 201 $233,42{(5)$ 8,437 $822,01! $111,56: $76,92¢(4) $1,252,36!
Scott C. Durbin Dec. 201/ $137,50( $ 1,87t $ 94,81¢ $ 48,12 $ 7,255(6) $ 289,57
Chief Financial Office June 201 $ 18,75((7)$ —  $258,77: $ — $ — $ 277,52:
Ronnda L. Bartel Dec. 201f $121,69! $40,00((8) $122,31" $ — $ 4,18¢ $ 288,19¢
Chief Scientific Officer June 201 $243,38(9) $40,00C  $169,05¢ $ — $ 8,09¢ $ 460,54«

* December 2010 information is for the snenth period ended December 31, 2010. June 20b@mation is fo
the fiscal year ended June 30, 2C

(1) Amount reflects the grant date fair value of thened executive offices stock options, calculated in accordz
with FASB ASC Topic 718. For purposes of this cidtion, we have disregarded forfeiture assumpti®ios.:
discussion of the assumptions used in calculatimesde values, see Note 3 to our consolidated fial
statements in our annual report on Form 1@Kthe fiscal year ended June 30, 2010 filed Wit SEC o
September 7, 201

(2) Amounts reflected in this column were awarded pamsuo Mr. Mayleben’s and Mr. Durbis’employmer
agreements, as applicable, as described in moadl thelow (see Employment Contracts and Terminatior
Employment and Change of Control ArrangementBile to the change in fiscal year end from Juned
December 31, Mr. Mayleben and Mr. Durbin were eastarded a proated bonus for the period from Jul
2010 through December 31, 2010. The incentive atscamarded to Mr. Mayleben and Mr. Durbin for tlve s
months ended December 31, 2010 were calculated si-month prorated basis and, because of the
Mr. Maylebens employment commenced, the incentive amount awataeMr. Mayleben for the fiscal ye
ended June 30, 2010 was calculated on a -month prerated basis

(3) The all other compensation column includes Aastmumtributions to 401(k) Supplemental RetirementnE
(401(k) Plan) as detailed in footnotes 4 and 6.éNohthe named executive officers received pertpggiavin
an aggregate value of $10,000 or more in thengxith period ended December 31, 2010 or in thalfigea
ended June 30, 2010, as applicable. All other cosgg®n also includes the portion of medical, demiaion
and long term disability premiums paid by Aastrombehalf of the named executive officers. Theseefienart
offered to all ful-time Aastrom employee

(4) These amounts include Aastrom contributions madértdviaylebens 401(k) Plan of $10,625 and $5,313 in
six-month period ended December 31, 2010 and in tbelfigar ended June 30, 2010, respectively. Theuai
for the fiscal year ended June 30, 2010 also irgual $50,000 lumpum paid to Mr. Mayleben pursuant 1
consulting agreement prior to commencement of lipleyment (see Employment Contracts and Terminal
of Employment and Change of Control Arrangemebtdow for a more detailed discussion) and $20,62&é:
paid to Mr. Mayleben for his service as a -employee director through December 14, 2(

(5) Effective December 14, 2009, Mr. Mayleben was apigal the Companyg’ President, Chief Executive Offii
and Chief Financial Officer. On June 7, 2010, Mayében resigned as Chief Financial Offic

This amount represents the salary earned by MrléBay during the twelve months ended June 30, 2816
his employment commenced.
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(6) This amount includes Aastrom contributions mad®ltoDurbin’s 401(k) Plan of $3,43:

(7) Effective June 7, 2010, Mr. Durbin was appointe@ tBompanys Chief Financial Officer. This amot
represents the salary earned by Mr. Durbin durhmg fiscal year ended June 30, 2010 after his empdor

commenced

(8) Represents the cash performance bonus awarded BaBel on January 18, 2011 based on the achieveal
goals for the Company and Dr. Bartel set by the @emsation Committee of the Boa

(9) Effective May 2010, Dr. Bartel was promoted fronc¥iPresident of Technical Operations to Chief Sifie
Officer, and in August of 2010, as a result of @ased responsibility and new polimaking functions, ot
Board of Directors determined that Dr. Bartel waseaecutive officer of the Company. This amountespnt
the salary earned by Dr. Bartel during the-month period ended December 31, 2(

Outstanding Equity Awards at Fiscal Year End

The table below reflects all outstanding equity alsanade to each of the named executive officaaswkere
outstanding at December 31, 2010. We currently tgsémckbased awards pursuant to our 2009 Plan and
outstanding awards under our 2004 Plan.

Name

Timothy M. Mayleber

Scott C. Durbir

Ronnda L. Barte

OUTSTANDING EQUITY AWARDS AT DECEMBER 31, 2010

Option Awards

Equity
Incentive
Plan Awards:
Number of Number of Number of
Securities Securities Securities
Underlying Underlying Underlying
Unexercised Unexercised Unexercised Option Option
Options (#) Options (#) Unearned Exercise Expiration
Grant Date(1) Exercisable(1)’  Unexercisable(1) Options (#)* Price ($)* Date
9/22/201((2) 24,68¢ 370,31: — $ 1.4c¢ 9/22/202(
3/11/201((2) 43,96¢ 190,53: — $ 152 3/11/202(
12/14/20043) 93,75( 281,25( — $ 24C 12/14/201
12/8/200¢ 18,75( — — $ 2.9¢ 12/8/201¢
10/17/200: 6,87¢ — — $ 232 10/17/201
11/7/200° 6,87t — — $ 7.6C 11/7/201°
11/2/200¢ 6,87¢ — — $12.2¢ 11/2/2011
11/1/200! 3,75(C — — $17.8¢ 11/1/201!
6/20/200! 1,50( — — $ 23.6C 6/20/201!
9/22/201((2) 6,25( 93,75( — $ 1.4c¢ 9/22/202(
6/7/201((4) — 275,00( — $ 14 6/7/202(
9/22/201((2) 8,06: 120,93° — $ 1.4¢ 9/22/202(
4/23/201(2) 11,25( 78,75( — $ 1.8C 4/23/202(
7/31/200¢ 9,76¢ 21,48¢ — $ 3.2 7131/201¢
10/31/200{(5) 19,53 11,71¢ — $ 3.2C 10/31/201:
11/30/200° 2,51% 837 — $ 7.3¢ 11/30/201
9/6/200° 7,13¢ 1,64¢ — $ 8.9¢ 9/6/201"
10/16/2001 31,25( — — $10.8¢ 10/16/201
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* Amounts include the impact of a one-for-eight reeestock split effected on February 18, 2010 (fRevers
Stock Spli”)

(1) Unless otherwise noted, options vest over a pafddur years, with 25% vesting on the first anmsagy of th
date of grant and 6.25% vesting each quarter tftere

(2) These options vest in equal quarterly installments a fou-year period beginning on the grant d:
(3) These options vest in 48 equal monthly installmentamencing on the grant da

(4) 25% of these options vest on the first anniversdrthe grant date. Thereafter, the remaining optiesst in 3
equal monthly installment

(5) One third of these options vest on the first anrsigey of the grant date. Thereafter, the remaiojptipns vest i
8 equal quarterly installment

Employment Contracts, including Termination of Employment and Change of Control Arrangements

The following are summaries of the agreements withnamed executive officers.

Mr. Mayleben’s Agreements

The following is a summary of Mr. Maylebenemployment agreement as entered into on Oct@)e2(0D9
which became effective upon his assuming the rafe&shief Executive Officer and President immediatellowing
the 2009 Annual Meeting of Shareholders. Also dbedr below are the terms of a Consulting Agreenueatéc
October 23, 2009, entered into by the Company andWyleben that covered the management transpnoc
from September 3, 2009 until the date Mr. Mayleassumed his new roles.

Under an employment agreement with Mr. Maylebenhisrservices as Chief Executive Officer and P
Mr. Mayleben received an initial annual base salafr$425,000 and was eligible to receive a cashubqas
participant in Aastrons existing cash performance bonus program) based his performance, as determinec
the Board of Directors, for up to 45% of his bas¢ary. Mr. Mayleben was granted an initial stockiamp tc
purchase 375,000 shares of Company common stodk @m exercise price of $2.40, the fair market gatu
December 14, 2009, which is the date of grant,sadfiifor the Reverse Stock Split). All 375,000 skadare subje
to time vesting and vest in 48 equal monthly instahts commencing on the first day of the calerdanth firs
following the date of grant. In the event of hisntéation by the Company without Cause or by MrylMaen fo
Good Reason within one year following a Change oht®l (in each case, as those terms are defin
Mr. Maylebens employment agreement), the vesting of all higlstoptions will accelerate, with all optic
becoming fully exercisable. In addition, if Mr. Maben's employment is terminated without Cause or for d
Reason within one year following a Change in Cdntre will be entitled to a severance payment etuadlis oni
and one-half times his annual base salary at tatiom If Mr. Maylebens employment is terminated without Ca
or if he terminates his employment for Good Reanreach case, other than in conjunction with argeao
Control), he will be entitled to a severance paynaual to one year of his annual base salaryratitiation. Ir
addition, in the event of Mr. Maylebentermination without Cause or for Good Reason Gbmpany will pay th
costs of his first 12 months of continued medicalezage under COBRA. All severance payments unkle
Agreement, including any accelerated vesting ofomgt and the Company’s payment of Mr. Maylelse@OBR/
premiums, is conditioned upon Mr. Mayleben exe@itirrelease of claims against the Company.

Mr. Mayleben agrees not to disclose confidenti&drimation of the Company; during the term of hisesgner
and for a period of one year thereafter, not ticia@mployees, customers or vendors of the Compang durin
the term of his agreement and for a period of aa yhereafter, not to compete with the Company.

In the event of a Change in Control, if the payredntMr. Mayleben constitute excess parachute patsnét
will receive either (i) the entire benefit and pne excise taxes on the excess amount or (ii) eigpayment
whichever will provide the greater amount of betsefid Mr. Mayleben on an aftéax basis. If he chooses the la
the Company will not be entitled to a deduction thoe excess amounts on which Mr. Mayleben is reguio pa
excise taxes.
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In addition to the employment agreement entereul tietween Mr. Mayleben and the Company, on OctaB,
2009, the Company and Mr. Mayleben entered intooasGlting Agreement, which covered the manage
transition period from September 3, 2009 until thete of the 2009 Annual Meeting of Shareholdersn
Mr. Mayleben assumed his new roles. Under the dtinguAgreement, Mr. Mayleben was paid a lump suf
$50,000 on the commencement of his employment &f Ekecutive Officer and President of the Compdoy the
time, effort and consulting services provided by. Mayleben during the term of the Consulting Agreemir
preparing to take on and getting involved in dayéy activities of the Company prior to assuming téw roles
The Company determined that the Consulting Agre¢mves desirable in order to better assure thatriieagemel
transition went as smoothly as possible. During ffériod Mr. Mayleben continued as an independentractor t
the Company and not as an employee.

Mr. Durbin’s Agreement

Mr. Durbin’s employment agreement provides that Mr. Durbirl veteive an initial annual base salar
$275,000 and his base salary shall be redetermamedially by the Company’CEO in consultation with tl
Compensation Committee. Under his employment ageagnMr. Durbin will also be eligible to receive st
incentive compensation as determined by the CE@sultation with the Compensation Committee frammettc
time. Mr. Durbin’s target annual incentive compedimashall be 35% of his then-current base salary.

In accordance with the employment agreement armppsoved by the Board, Mr. Durbin was granted émll
stock option to purchase 275,000 shares of the @agip common stock at an exercise price of $1.44 {initial
Option”). All 275,000 shares are subject to time vesting &8Ro of the shares vesting on the first anniversétie
date of the employment agreement and the remastiages vesting monthly in equal tranches over ¢liewing
36 months. Subject to approval by the Board, Mrkiruwill be eligible to receive an additional opti grant ti
purchase 80,000 shares of the Company’s commok stsed on Mr. Durbiis’ performance during the 12 ma
period following the date of the employment agreetmes determined by the Board in its discretion ahdt
exercise price equal to the fair market value & @ompanys common stock on the effective date of grant
“Subsequent Option”)The Initial Option and the Subsequent Option shalsubject to the terms and condition
the Company’s 2009 Plan and form of stock optioreagment.

In the event of his termination by the Company withCause or by Mr. Durbin for Good Reason (as seah:
are defined in Mr. Durbin’s employment agreemeaut)d subject to Mr. Durbis’signing a general release of clal
the Company shall pay Mr. Durbin an amount equahitte months of his thecdrrent base salary in ni
substantially equal monthly installments. Additibyaall stock options and other stotlesed awards which wot
have vested had Mr. Durbin remained employed faadaditional nine months following the date of temation sha
become exercisable as of the date of terminatianDMrbin would also be entitled to continued papttion in thi
Company’s group health, dental and vision progriansine months following the date of termination.

In the event of his termination by the Company withCause or by Mr. Durbin for Good Reason wi
12 months following a Change in Control (as suaimtés defined in Mr. Durbirs employment agreement), :
subject to Mr. Durbin’s signing a general releabelaims, the Company shall pay to Mr. Durbin a pssum cas
payment in an amount equal to 12 months of his-therent base salary (or his base salary in effactediatel
prior to the Change in Control, if higher). Additally and notwithstanding anything to the contramyany
applicable option agreement or stock-based awanrekbatent, all stock options and other stbalsed awards held
Mr. Durbin shall immediately accelerate and becaxercisable as of the termination date. Mr. Dusbould alsc
be entitled to continued participation in the Comyga group health, dental and vision programs for batim
following the date of termination.

If any payments to Mr. Durbin, calculated in a mangonsistent with Section 280G of the Code, wdd
subject to the excise tax imposed by Section 499 e Code, he will receive either the entire béraf reduce
payments, which alternative will be determined a#ionally recognized accounting firm selectedh® Company

In addition, during his employment and after teration of the employment agreement, Mr. Durbin hgreex
to keep the Company’confidential information in confidence and trasd has agreed not to use or disclose
confidential information without the Company’s vteih consent except as necessary in the ordinargeat
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performing his duties to the Company. During thentef his employment agreement and for a periotizomonth
thereafter Mr. Durbin also agrees not to competth whe Company and not to solicit employees, custsno
suppliers of the Company.

Dr. Bartel's Agreement

In March 2011, Dr. Bartel entered into a new emplept agreement that replaced and supersede
December 2009 employment agreement. Dr. BarteBw employment agreement provides that Dr. Bawi#
receive an initial annual base salary of $243,3@8ich is the same annual base salary provided uhdemlc
agreement. Under her new employment agreemenBdtel's annual base salary will be redetermined annioy
the Company’s CEO in consultation with the Comp#&osaCommittee. Dr. Barted’ new employment agreem
also provides that Dr. Bartel will be eligible teceive cash incentive compensation, as determipetldoCEO il
consultation with the Compensation Committee frammetto time, with a target annual incentive compgios o
30% of her then-current base salary.

Under the new employment agreement, in the eveBiroBartel's termination by the Company without Ca
or by Dr. Bartel for Good Reason (as such termsdafened in the new employment agreement), andestit
Dr. Bartel signing a general release of claims,Gloenpany shall pay Dr. Bartel an amount equal @ mhonths ¢
her then-current base salary in nine substantiaiyal monthly installments. Additionally, Dr. Bdite nev
employment agreement provides that all stock optiamd other stockased awards which would have vested
Dr. Bartel remained employed for an additional nmenths following the date of termination shall tee
exercisable as of the date of termination. Dr. &avtould also be entitled to continued participatim the
Company’s group health, dental and vision progrionsine months following the date of such termioiat

Under Dr. Bartels employment agreement, in the event of her tertioimdy the Company without Cause ol
Dr. Bartel for Good Reason within 12 months follagia Change in Control (as such term is definedrirBartel’s
employment agreement), and subject to Dr. Barteijning a general release of claims, the Comsaayl pay ti
Dr. Bartel a lump-sum cash payment in an amountletpul2 months of her thesurrent base salary (or her b
salary in effect immediately prior to the Change Gontrol, if higher). Dr. Barte§ employment agreem
additionally provides that, notwithstanding anythito the contrary in any applicable option agreentenstock-
based award agreement, all stock options and attmkbased awards held by Dr. Bartel shall immedi:
accelerate and become exercisable as of the teforindate. Under the employment agreement, Dr.eBavbulc
also be entitled to continued participation in @@mpanys group health, dental and vision programs for b2 time
following the date of such termination.

If any payments to Dr. Bartel, calculated in a nwmoonsistent with Section 280G of the Code, wdud
subject to the excise tax imposed by Section 49%8e Code, she will receive either the entire lfi¢re reduce!
payments, which alternative will be determined ma#ionally recognized accounting firm selectedh®s Company

Under Dr. Bartel's employment agreement, Dr. Baaitglees to keep the Compasmygonfidential information |
confidence and trust, during her employment anerdfte termination of her employment, and agreeg<mase ¢
disclose such confidential information without tGempanys written consent except as necessary in the o
course of performing her duties to the Company.Bartel also agrees that, during her employmergergent an
for a period of 12 months thereafter, she wouldhaei compete with the Company nor solicit any emppés
customers or suppliers of the Company.

Acceleration of Vesting Under Stock Option Plans

Generally, in the event of a Change in Control ektom (as defined in the Compasny009 Plan) if awar
under the 2009 Plan are not assumed or substitaveards shall vest on the day prior to the Changédntrol an
terminate on the day of the Change in ControlsHumed or substituted and the participabtard membership
services to the Company are terminated by the Caynwiéthin 12 months of the Change in Control, theaeds sha
become fully vested and exercisable and may becisegr at any time prior to the earlier of the eafiim date of th
award or within three months of the date of terrtiora However, if the fair market value on the dat¢he
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Change in Control is less than the exercise pricth® option or stock appreciation right, such optor stoc
appreciation right shall then terminate on the d@éttne Change in Control.

For awards issued under the 2004 Plan, in the eveat Change in Control of Aastrom (as definedhe
Company’s 2004 Plan), if such awards are not asduoashedsut or substituted, then the awards shall vest &&n
days prior to the date of the Change in Control tenchinate on the day of the Change in Controgdneral, optior
granted to executive officers of Aastrom will bearully exercisable if such officer is terminatealléwing &
Change in Control and options granted to eamployee directors will become fully vested and iedately

exercisable upon a Change in Control.

Equity Compensation Plan Information

The following table sets forth information aboutetlsecurities authorized for issuance under ourty

compensation plans as of December 31, 2010.

@
No. of Securities to be
Issued Upon Exercise
of Outstanding
Options, Warrants and
Plan Category Rights

(b)
Weighted-Average
Exercise Price of

Outstanding Options,
Warrants and Rights

(©)
Number of Securities
Remaining Available for
Future Issuance Under
Equity Compensation Plans
(Excluding Securities
Reflected in Column (a))

Equity compensation
plans/arrangements approved by

shareholder 4,333,622

Equity compensation
plans/arrangements not approved by
shareholder N/A

Total 4,333,62:

$

2.52

N/A
2.52

310,67<

N/A
310,67:

(1) The weighte-average remaining life of outstanding options, aats and rights is 8.9 yea
(2) There are no outstanding restricted stock unitestricted share:
(3) Maximum option and SAR life in the 2009 Plan is jevars and full value awards count as 1.25 shagems

the 2009 Plar
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Compensation of Directors

The Director Compensation table reflects all conspéion awarded to, earned by or paid to the Conipamon-
employee directors during the fiscal year endece By 2010 and for the siwonth period ended December

2010.
2010 DIRECTOR COMPENSATION
FOR THE TWELVE AND SIX MONTHS ENDED
JUNE 30, 2010 AND DECEMBER 31, 2010
Fees Earne: Other
or Paid Stock Option Compensatior

Name Year* inCash ($) Awards ($) Awards ($)(1 (%) Total ($)
George W. Dunbar(Z Dec. 2011 $ 12,50( — — — $ 12,50(

June 201 $ 25,00( — $ 81,64 — $106,64:
Ronald M. Cresswell(2 Dec.201l $ 6,85( — $ 83,93 — $90,78¢

June 201 — — — — —
Alan L. Rubino Dec. 2011 $ 18,75( — $ 23,15¢ — $ 41,90¢

June 201 $ 37,50( — $ 55,76¢ — $ 93,26¢
Nelson M. Sims Dec. 2011 $ 22,50( — $ 23,15¢ — $ 45,65¢

June 201 $ 52,50( — $ 55,76¢ —  $108,26t¢
Harold C. Urschel, Jr Dec. 201 $ 17,50( — $ 23,15¢ — $ 40,65¢

June 201 $ 17,50( — $ 57,85¢ — $ 75,35¢
Robert L. Zerbe Dec. 2011 $ 21,25( — $ 23,15¢ —  $ 44,40¢

June 201 $ 40,00( — $ 55,76¢ — $ 95,76¢

* December 2010 information is for the snenth period ended December 31, 2010. June 20d6mation is fo
the fiscal year ended June 30, 2C

(1) The discussion below provides details as to theeggge number of option awards outstanding at|figear end

(2) Mr. Dunbar did not stand for relection at the 2010 Annual Meeting of Shareholdhisl on October 21, 20
and thus ceased being a director as of Octobe2®1).

(3) Dr. Cresswell joined the Board on October 21, 2(

Fees Earned or Paid in Cash. The Chairman of the Board of Directors, if angceives an annual fee
$50,000 paid in equal quarterly increments. Eaatraraployee director receives an annual fee of $25p@00 ir
equal quarterly increments. The chairperson of esahding committee receives an additional anremlof $7,50
and each nowlhair committee member receives an additional drfieeaof $5,000, payable quarterly. Following
Annual Meeting of Shareholders, the Company expectontinue to pay a supplemental fee of $7,50M¢oLear
Director, paid in equal quarterly increments.

Sock and Option Awards. We had in place a non-employee director companmsaiolicy whereby a non-
employee director who continued to serve beyondmmual Meeting of Shareholders would receive alstmatior
to purchase 55,000 shares granted on the datebfAzaual Meeting of Shareholders, with an exerpisee eque
to the fair market value of the common stock ondate of grant, vesting in equal quarterly increte@ver a peric
of one year. Newly elected directors joining theaBbduring the period between Annual Meetings cir€holder
would receive a grant for a pro rata amount of38®00 shares subject to option (reflecting théogeof time unti
the next Annual Meeting of Shareholders). Thesétgguants would be made under the terms of thetigg equit
compensation plans, as previously approved by liaeetolders. We are in the process of reviewingaouren
policy and, beginning with Dr. Cresswell, are cathg offering new directors, upon joining the Boaesh award ¢
options to purchase 85,000 shares of Aastrom constauk that vest in three equal annual installméeginning
on the first anniversary of the grant date. Amountthe stock and option awards columns repredentggrega
grant date fair value computed in accordance WkBB ASC Topic 718 (disregarding forfeiture assurmmps). For
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a discussion of the assumptions used in calculatisgdollar amount recognized, see Note 3 to ounsaclidate:
financial statements in our annual report on Fo@aKX¥or fiscal year 2010 filed with the SEC on Septemhe?010

Previously, stock options issued to directors taatéd and could no longer be exercised after theth occu
of (a) the expiration date of the option, (b) ay éime prior to the expiration of three months aftee date on whic
the service to the Company was terminated or @)ange in control to the extent provided in theclstoptior
agreement. On October 5, 2009, the Board of Direatetermined that stock options already issuetir&ztors sha
terminate and no longer be exercised after the tiir®ccur of (a) the expiration date of the opti¢im) at any tim
prior to the expiration of 24 months after the datewhich the service to the Company is terminate(t) a chanc
in control to the extent provided in the stock optiagreement. This revision was made by the Bopuh uhe
recommendation of the Compensation Committee aftenad consulted with its independent compens
consultant who recommended the change. The indeperdmpensation consultant advised that by lemgtigethe
period the directors could exercise their optidgnapuld neutralize market timing on their servidecisions.

Option Holdings. Non-employee directors held the following stogitions as of December 31, 2010:

Director Stock Options
Ronald M. Cresswe 85,00(
Alan L. Rubino 104,25(
Nelson M. Sims 99,93’
Harold C. Urschel, Jr 79,52¢
Robert L. Zerbe 101,30(

Certain Relationships and Related Party Transaction

The Board is committed to upholding the highestaleand ethical conduct in fulfilling its responditiés anc
recognizes that related party transactions careptes heightened risk of potential or actual cetdliof interes
Accordingly, as a general matter, it is Aastromrsference to avoid related party transactions.

Aastroms Audit Committee Charter requires that membersthaf Audit Committee, all of whom ¢
independent directors, review and approve all eélatarty transactions for which such approval guired unde
applicable law, including SEC and NASDAQ rules. Adlated party transactions shall be disclosed astdoms
applicable filings with the Securities and Excha@gmmission as required under SEC rules.

There were no such reportable relationships otaélparty transactions during fiscal year 20092

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act of4]198s amended, requires Aastrengxecutive officer
directors and persons who beneficially own morenth@% of Aastroms common stock to file initial reports
ownership and reports of changes in ownership thithSEC. Such persons are required by the SECatggns tc
furnish Aastrom with copies of all Section 16(a)ns filed by such persons.

Based solely on Aastrom’'review of such forms furnished to it and writtepresentations from certi
reporting persons, Aastrom believes its executffiears, directors and more than 10% shareholdave ltomplie
with all filing requirements.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

The Audit Committee oversees Aastrenfinancial reporting process on behalf of the Boaf Directors
Management has the primary responsibility for tharicial statements and the reporting processjdimed interne
control systems. PricewaterhouseCoopers LLP isoresple for expressing an opinion as to the confiyriof our
audited financial statements with generally acag@ecounting principles and an opinion on our imaércontro
over financial reporting. The Audit Committee aptgsuant to a written charter that has been addptetie Boar
of Directors.

The Audit Committee consists of three directorscheaf whom, in the judgment of the Board, is
“independent directoras defined in Rule 5605(a)(2) of the NASDAQ liststgndards. Nelson M. Sims and Alal
Rubino were members of the Audit Committee during sixmonth period ended December 31, 2010. Dr. z
was a member of the Audit Committee from Septenf19 through October 2010, when he was replace
Ronald M. Cresswell.

The Committee has discussed and reviewed with nbdependent registered public accountants all ng
required to be discussed by the Statement on AwgdBitandards No. 61 (Communication with Audit Cotteeis)
as amended (AICPA, Professional Standards, Vol.l, gection 380), as adopted by the Public Com
Accounting Oversight Board (the “PCAOBIN) Rule 3200T. The Committee has received writtegldsures and
letter from PricewaterhouseCoopers LLP confirmihgitt independence, as required by applicable rements c
the PCAOB regarding the independent accourgazgmmunications with the Committee concerning jretelence
and has discussed with PricewaterhouseCoopers lhé Rdcountant’ independence. The Committee has met
PricewaterhouseCoopers LLP, with and without mamege present, to discuss the overall scope o
PricewaterhouseCoopers LLP audit, the resultssofitdits, its evaluations of Aastrarinternal controls and t
overall quality of its financial reporting. The Camitee reviewed the performance and fees
PricewaterhouseCoopers LLP prior to recommendimgy thppointment. The Committee reviewed the Comfmny
financial statements and discussed them with managtand with PricewaterhouseCoopers LLP.

Based on the review and discussions referred toegtibe Committee recommended to the Board of Bire
that Aastrom’s audited financial statements beuidetl in Aastrom’s Transition Report on Form 10-K floe six-
month period ended December 31, 2010.

AUDIT COMMITTEE

Nelson M. Sims, Chair
Alan L. Rubino
Ronald M. Cresswell
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SHAREHOLDER PROPOSALS TO BE PRESENTED
AT NEXT ANNUAL MEETING

Under Aastrons Bylaws, in order for business and director notima to be properly brought before
meeting by a shareholder, such shareholder must basen timely notice thereof in writing to the @orate
Secretary of Aastrom. To be timely, such notice tningsreceived at Aastrom’principal executive offices not I
than 120 calendar days in advance of the one ysaversary of the date Aastrosproxy statement was release
shareholders in connection with the previous yeamnual Meeting of Shareholders, except thatf (i)a Annua
Meeting was held in the previous year, (ii) if tthete of the annual meeting has been changed by tinanethirty
calendar days from the date contemplated at the dihthe previous yea’'proxy statement or (iii) in the event ¢
special meeting, then notice must be receivedatet khan the close of business on the tenth diywioag the dar
on which notice of the date of the meeting was edhdlr public disclosure of the meeting date wasenad

If none of the events described in (i) through) @ibove occur, then the deadline for submittingresthalde
proposals or nominations for directors for inclusio the Company proxy statement and form of proxy pursua
Rule 14a-8 of the SE&’proxy rules for the next Annual Meeting of shatdlrs will be December 14, 2011
shareholder proposals submitted outside the presest Rule 14a-8eceived after December 14, 2011 will
considered untimely under AastrasnBylaws. In order to be brought before the nexhal Meeting, any su
proposal or nomination must include the relevafdrmation as required under the Companylaws and mu
otherwise meet applicable requirements of the SE@Oxy rules if such proposal or nomination idb&included i
the Company’s proxy statement for the next Annuaklihg.

Shareholder proposals and director nominations Idhioel delivered to: Aastrom Biosciences, Inc., 24nk
Lloyd Wright Drive, P.O. Box 376, Ann Arbor, Micham, 48106, Attention: Secretary. Aastrom recommehe
such proposals be sent by certified mail, retuceip requested.

DELIVERY OF PROXY MATERIALS AND ANNUAL REPORT

Electronic Delivery

The notice of Annual Meeting and Proxy Statemertt Annual Report isavailable at www.proxyvote.col
Instead of receiving paper copies of the Annuald®epnd Proxy Statement in the mail, shareholdars alect t
receive these communications electronically at wwaxyvote.com.

Many brokerage firms and banks are also offerirgctebnic proxy materials to their clients. If yoveee
beneficial owner of the Comparsystock, you may contact that broker or bank td faut whether this service
available to you. If your broker or bank uses Bridgk Investor Communications, you can sign up eceive
electronic proxy materials at www.proxyvote.com.

“Householding”is the term used to describe the practice of detigeone copy of a document to a househo
shareholders instead of delivering one copy of @ud®nt to each shareholder in the household. Sbldeis whi
share a common address and who have not opted the bouseholding process should receive a sicapy of the
Notice of Internet Availability of Proxy Materiafer each account. If you received more than one affthe Notict
of Internet Availability of Proxy Materials, you malect to household in the future; if you receigesingle copy ¢
the Notice of Internet Availability of Proxy Mateis, you may opt out of householding in the future.

Shareholders may obtain a copy of this Proxy Statgrby writing to the Company at the following aeisis
Aastrom Biosciences, Inc., 24 Frank Lloyd Wrighivgr P.O. Box 376, Ann Arbor, Michigan, 48106.
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TRANSACTION OF OTHER BUSINESS

At the date of this Proxy Statement, the only besinwhich the Board of Directors intends to preseriinow:
that others will present at the meeting is as@ghfabove. If any other matter or matters are @igbrought befor
the meeting, or any adjournment thereof, it isitiention of the persons named in the accompanigng of proxy
to vote the proxy on such matters in accordanci thitir best judgment.

By order of the Board of Directors,

v

ScotT C. DURBIN
Corporate Secretary

April 14, 2011
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[FORM OF PROXY CARD]*

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery of
information up until 11:59 P.M. Eastern Time the day before the cut-off date or
meeting date. Have your proxy card in hand when you access the web site and
follow the instructions to obtain your records and to create an electronic voting

instruction form.
ﬁ??JRgcl\gtltBlé)%ilill\leS INC. Electronic Delivery of Future PROXY MATERIALS ) N
P.O. BOX 376 If you‘would like to reduce the costs _mcurred by our company in mailing proxy
24 FRANK LLOYD WRIGHT DRIVE materials, you can consent to receiving all future proxy statements, proxy cards
ANN ARBOR, MI 48105 and annual reports electronically via e-mail or the Internet. To sign up for

electronic delivery, please follow the instructions above to vote using the Internet
and, when prompted, indicate that you agree to receive or access proxy materials
electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until 11:59
P.M. Eastern Time the day before the cut-off date or meeting date. Have your
proxy card in hand when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we
have provided or return it to Vote Processing, c/o Broadridge, 51 Mercedes Way,
Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

For Withhold For All To withhold authority to vote for any individual nominee(s),
All All Except mark “For All Except” and write the number(s) of the
The board of directors recommends a vote nominee(s) on the line below:

For the election of each nominee.

1. Election of Directors
Nominees:

01. Ronald M. Cresswell 02. Timothy M. Mayleben 03. Alan L. Rubino 04. Nelson M. Sims 05. Harold C. Urschel, Jr. 06. Robert L. Zerbe

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE FOLLOWING PROPOSAL. For  Against Abstain

2. To ratify the appointment of PricewaterhouseCoopers LLP as the Company’s Independent Registered Public Accounting Firm for
the fiscal year ending December 31, 2011.

Please sign exactly as your name(s) appear(s) hereon. When signing
as attorney, executor, administrator, or other fiduciary, please give full
title as such. Joint owners should each sign personally. All holders
must sign. If a corporation or partnership, please sign in full corporate
or partnership name, by authorized officer.

Signature [PLEASE SIGN WITHIN THE BOX] Date Signature (Joint Owners) Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Proxy Statement and Annual Report
are available at www.proxyvote.com .

AASTROM BIOSCIENCES, INC.

Proxy for Annual Meeting of Shareholders
Solicited by the Board of Directors

The undersigned hereby appoints Timothy M. Mayleben and Scott C. Durbin, and each of them, with full power
of substitution to represent the undersigned and to vote all of the shares of stock of Aastrom Biosciences, Inc.
(the “Company”) which undersigned is entitled to vote at the Annual Meeting of Shareholders of the Company
to be held at the Company’s headquarters located at 24 Frank Lloyd Wright Drive, Lobby K, Ann Arbor,
Michigan, 48105, on Tuesday, June 7, 2011 at 8:30 a.m., local time, and at any adjournment thereof (i) as
hereinafter specified upon the proposals listed below and as more particularly described in the Company’s
Proxy Statement, receipt of which is hereby acknowledged, and (ii) in their discretion upon such other 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 proposal 1. If you abstain from voting on proposal 2, it will have no effect on the
voting of the proposal.

Continued and to be signed on reverse side




