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Washington, D.C. 20549
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o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officer.

     (b)     Warren Chaunce Bogard, Ph.D., a member of the Board of Directors, has advised the Company that he is resigning from the Board effective as of
May 13, 2005. Dr. Bogard has accepted a new job and his new employer has advised him that he may not continue to serve on Aastrom’s Board of Directors
due to a corporate policy regarding outside board membership.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change of Fiscal Year.

     (a)      On May 10, 2005, Aastrom amended Article XIII of its Bylaws to delete the sentence reading “The Board of Directors, however, shall not adopt or
alter any Bylaws fixing the number, qualifications, classifications or term of office of Directors.” The provisions of Article XIII of the Bylaws, as amended,
are attached as Exhibit 99.1 hereto.

Item 9.01 Financial Statements and Exhibits.

     (c)     Exhibits.

   
Exhibit No.  Description
99.1  Article XIII of Bylaws, as amended
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SIGNATURES

     Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
     
Date: May 13, 2005 
 

AASTROM BIOSCIENCES, INC.
 

 

 By:  /s/ Alan M. Wright   
  Alan M. Wright  

  Senior Vice President, Administrative and
Financial Operations, CFO  
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                                                                    EXHIBIT 99.1 
 
 
                             ARTICLE XIII AMENDMENTS 
 
     Except as otherwise expressly provided in the Articles of Incorporation or 
in these Bylaws, these Bylaws may be altered, amended or repealed by any duly 
adopted resolution of the Board of Directors or at any annual or special meeting 
of the shareholders. If the amendment is to be adopted at a special meeting of 
the shareholders, the notice thereof shall specify the subject matter of the 
proposed alteration, amendment or repeal and the Articles of these Bylaws to be 
affected thereby. Bylaws adopted by the Directors may be altered or repealed by 
the Directors or shareholders. Provided, further, that neither the time nor the 
place for the election of Directors shall be changed within sixty (60) days next 
preceding the day on which any election of Directors is to be held, and provided 
further that a notice of any such change shall be given to each shareholder at 
least twenty (20) days before the next election is held, in person or by letter 
mailed to his last known post office address. 
 


