v~ VERICEL

Charter of the Compensation Committee of the Boailireictors
|. STATEMENT OF POLICY

This Charter specifies the scope of the responsibibtieee Compensation Committee
(the “Committee”) of the Board of Directors (thed&d”) of Vericel Corporation (the
“Company”) and the manner in which those responsibilgfes| be performed, including
its structure, processes and membership requirements.

The primary purpose of the Committee is to review andmeeend to the Board the
compensation and benefits for the Company’s executiveea$fand directors. In
carrying out these responsibilities, the Committeel seaiew all components of
executive officer and director compensation for consetevith the Committee’s
compensation philosophy and strategy as in effect fromtbniene.

The Committee is also responsible for administerieg@bmpany’s Stock Option Plans
and Stock Incentive Programs, and for producing an annuat mapexecutive
compensation for inclusion in the Company’s proxy stateme accordance with
applicable rules and regulations.

Il. ORGANIZATION AND MEMBERSHIP REQUIREMENTS

The Committee shall be comprised of three or more tdirgceach of whom shall meet
the independence requirements established by the Nasdagjdistndards; provided, that
one director who does not meet the independence cuateasdag may, subject to the
approval of the Board, serve as the Committee pursuaamdosubject to the limitation
under, the “exceptional and limited circumstances” exapgirovided under Nasdaq'’s
rules.

The Members of the Committee shall be appointed, andomagmoved or replaced, by
the Board at any time, with or without cause. Resignadr removal of a director from
the Board, for whatever reason, shall automaticalhsttute resignation or removal, as
applicable, from the Committee. Vacancies occurringwoatever reason, may be filled
by the Board. Unless the Board elects a chairpersermémber of the Committee may
designate a chairperson by majority vote of the folintittee membership. The
Committee may delegate duties or responsibilities tocsubattees or to one member of
the Committee.

A majority of the members shall represent a quorunh@fGommittee, and any action
approved by at least a majority of the members shaksepit the valid action of the
Committee. In lieu of a meeting, the Committee maybgainanimous written consent in
accordance with the Company’s Bylaws.

The Committee shall have the authority to obtain adeicassistance from consultants,
legal counsel, accounting or other advisors as appropriataded that:



* The Compensation Committee is authorized to, and rhagg direct
responsibility for the appointment, compensation andsiyet of the work of
any compensation consultant, legal counsel or other adeisened by the
Compensation Committee and the Company must provide for@pais
funding, as determined by the Compensation Committee, yongra of
reasonable compensation to any such compensation comslatgl counsel
or other adviser; and

» Before any compensation consultant, legal counsel or atheser (other than
(1) in-house legal counsel or (2) any compensation consukgal counsel or
other adviser whose role is limited to the followinghages for which no
disclosure would be required under Item 407(e)(3)(iii) of Regn S-K: (i)
consulting on any broad-based plan that does not diseatienin scope, terms,
or operation, in favor of executive officers or dimstof the Company, and
that is available generally to all salaried employeg@)goroviding
information that either is not customized for a pattc company or that is
customized based on parameters that are not developeddpnpensation
consultant, legal counsel or other adviser and about wihecbadmpensation
consultant, legal counsel or other adviser does not proslide&s is selected
by, or provides advice to, the Compensation Committee;timepensation
Committee shall take into consideration the followiagtors:

» The provision of other services to the Company by the petrsd employs
the compensation consultant, legal counsel or other agvise

» The amount of fees received from the Company by the pénabemploys
the compensation consultant, legal counsel or other adasa percentage
of the total revenue of the person that employs thepemsation consultant,
legal counsel or other adviser;

» The policies and procedures of the person that empleysotimpensation
consultant, legal counsel or other adviser that are nkeditp prevent
conflicts of interest;

» Any business or personal relationship of the compensatisuttant, legal
counsel or other adviser with a member of the Compendatommittee;

* Any stock of the Company owned by the compensation consukgal
counsel or other adviser; and

* Any business or personal relationship of the compensatiasuttant,
legal counsel, other adviser or the person employing theexdwith an
executive officer of the Company.

* Prohibit the Company from engaging a compensation consultan
engaged by the Compensation Committee, or an affoisé@y such
compensation consultant, to provide any other servicéketGompany
without the approval of the Compensation Committee.



lIl. MEETINGS

The Committee shall meet from time to time as it deaegtessary, but not less
frequently than once a year, to review the compensafitime executive officers, and
directors and to fulfill its responsibilities hereund®mnd may meet with management and
directors at any time it deems appropriate to discuss arignnaefore the Committee.
The Committee shall record minutes of the proceedingd ofeetings.

IV. COMMITTEE AUTHORITY AND RESPONSIBILITIES

To fulfill its responsibilities and duties, the Comméttghall:

1. Review and reassess periodically (and where appropriates such
recommendations to the Board as the Committee deemsbléwsith regard to)
the Company’s processes and procedures for the consideaatli determination
of director and executive compensation, and review asulisis with management
any description of such processes and procedures to be ingiutledCompany’s
proxy statement.

2. Determine and approve on at least an annual basis theeosation package for
the Company’s CEO including base salary, stock options, npeaifice goals, and
other compensation. The CEO may not be present during bgrddons or
voting on his or her compensation package.

3. Review annual performance objectives and goals relevanttmhpensation with
the CEO, and evaluate the performance of the CE@hhof these goals and
objectives.

4. Consider, in determining the long-term incentive componénbmpensation for
the CEO, the Company’s performance and relative shiaieheturn, the value
of similar incentive awards to chief executive officatreomparable companies,
and the awards given to the Company’s CEO in past years.

5. Review periodically the aggregate amount of compensatiow Ipaiid or
potentially payable to the CEO and to the Company’s execafficers through
the use of tally sheets or such other method as ther@tea may determine.

6. Make recommendations to the Board regarding incentive-lmasaglity-based
compensation plans in which the Company’s officers andames participate.

7. On an annual basis, at least one member of the co@ensihall meet with
individual company executives for input on general manageamehoperational
activities.

8. Approve all guidelines for employment, severance, ongéan-control
agreements, special or supplemental benefits, or prosigncluding the same,
applicable to all employees.



9. Periodically review both regional and industry-wide compéaa practices and
trends in order to assess the adequacy and competitividritbesCompany’s
compensation programs for the CEO, other executiveeo$fiand directors,
relative to comparable companies in the Company’s industry

10.Determine and approve on at least an annual basis thgeosation package for
the Company’s executive officers, including base satiogk options and other
compensation.

11.Review and discuss with the Board corporate succeptams for the CEO and
other key officers of the Company.

12.Review and approve all grants of incentive-based or eaged grants for
compensation and all grants of stock options (othertth@se specifically
designated for approval by the full Board), in each cassistent with the terms
of such plans.

13.Review and propose to the Board from time to time chaimgéisector
compensation.

14.Review and report to Board of Directors on any executivait@tions (voluntary
or involuntary).

15.Make regular reports to the Board concerning areas dlonemittee’s
responsibility.

16. Provide oversight regarding the Company’s public disclostideector and
executive compensation information, and prepare an annuat ogpexecutive
and director compensation for inclusion in the Compapgosy statement for its
annual meeting of shareholders or annual report on Forikid@ccordance with
the applicable rules and regulations of the SecuritidsExchange Commission,
any securities exchange on which the Company’s secunidsaaled, and any
other rules and regulations applicable to the Company.

17.Perform such other activities consistent with this @rathe Company’s Bylaws
and governing law, as the Committee or the Board deecessary or
appropriate.

18.Review and reassess the adequacy of this Charter as apf@goand recommend
any proposed changes to the Board for approval.

19.Review and evaluate the Committee’s own performana@nannual basis and
report to the Board on the results of such evaluation.



