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NOTICE OF 2013 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON AUGUST 28, 2013

CYTORI THERAPEUTICS, INC Meeting Location

Headquarters HILTON SAN DIEGO/DEL MAR
3020 CALLAN RD DEL MAR BALLROOM

SAN DIEGO, CALIFORNIA 92121 15575 JIMMY DURANTE BLVD.

DEL MAR, CALIFORNIA 92014
Dear Cytori Therapeutics, Inc. Stockholder:

You are cordially invited to attend the 2013 Annlaeting of the stockholders of Cytori Therapeytice. The Annual Meeting will k
held on August 28, 2013, commencing at 9:00 a.an,Hego local time.

The meeting will be webcast live for those who @mable to attend in person. To access the webt#st meeting, please visit the Inve:
Relations section of our corporate website at ioiiycom. To vote online, please see the instrastion the accompanying proxy card.

The items of business for the meeting are:

« Election of members of our Board of Directors fare-year term;
« Ratification of appointment of the independent séggied public accounting firm;

« Approval of an Amendment to our Amended and Redt&ertificate of Incorporation to increase the nembf authorized shares
common stock from 95,000,000 shares to 145,000sb@fes and to transact such other business properlydgbrtobefore the meeting
any adjustments or postponements thei

We have attached a Proxy Statement that contaime imfarmation about these items and the meetitmckBolders that own stock at
close of business on July 2, 2013, the record date yote at the meeting. A list of our stockhaddentitled to vote will be available for inspec
by any stockholder at our offices in San Diego,imtumormal business hours for ten business day®s poi the meeting. This list will also
available during the meeting.

As permitted by rules adopted by the U.S. Secsriied Exchange Commission, \aee using the Internet as our primary mear
furnishing proxy materials to our stockholders. W& send our stockholders a notice with instrundor accessing the proxy materials and vt
electronically over the Internet or by telephonbeTotice also provides information on how stocbod may request paper copies of our p
materials. For those stockholders who elect toivecimeir proxy materials in the mail, please rewitne Proxy Statement and Annual Report
vote using the enclosed proxy card.

We hope that you will find it convenient to attethé meeting in person. Whether or not you expeattend, pleaseote electronically ov«
the Internet or by telephone, or if you receiveraxp card in the mail, by mailing the completed xyracard to the Companto ensure yot
representation at the meeting and the presencejebmm. If you decide to attend the meeting anshvido change your proxy vote, you may d
by voting in person at the meeting. If your shaesheld in the name of a bank or broker, howexar,must obtain a legal proxy from the ban
broker to attend the meeting and vote in person.

By Order of the Board of Director

CQV ﬂq v T—

CHRISTOPHER J. CALHOU!
Chief Executive Office

San Diego, California, USA
July 19, 2013




Cytori Therapeutics, Inc.
3020 Callan Road
San Diego, CA 92121
(858) 458-0900

PROXY STATEMENT

2013 ANNUAL MEETING OF STOCKHOLDERS

The 2012 Annual Report to Stockholders, including financial statements, is being made available to stockholders together with these proxy
materials on or about July 19, 2013.

This Proxy Statement is being furnished in conmectiith the solicitation of proxies by and on béludlour Board of Directors to be used
at our Annual Meeting of stockholders to be heldmigust 28, 2013 at 9:00 a.m., San Diego local tiamel at any postponement of the Annual
Meeting, for the purposes set forth in the accompannotice of Annual Meeting.

We have fixed the close of business on July 2, 2&1te record date for the determination of theldtolders entitled to notice of and to
vote at the Annual Meeting. Only holders of recofdhares of our common stock on that date ardeshto notice of and to vote at the Annual
Meeting.

Questions and Answers about the Meeting and Voting
1. What is a Proxy Statement and why has this P&aiement been provided to me ?

A Proxy Statement is a document that the U.S. &euand Exchange Commission (“SEC”) regulatiatpuire us to give you when we
ask you to sign a proxy card with regard to votimgproposals at the Annual Meeting. Among otherghj a Proxy Statement describes those
proposals and provides information about us. OwarBof Directors is soliciting your proxy to votethe Annual Meeting and at any postponement
of the Annual Meeting. The Annual Meeting will belth at the Hilton San Diego/Del Mar, Del Mar Batiro, 15575 Jimmy Durante Blvd., Del
Mar, CA 92014. We will use the proxies received¢amnection with proposals to :

o Elect members of our Board of Directors for a oeanterm;
« Ratify the appointment of KPMG LLP as our indepertdegistered public accounting firm for the 202 &l year;

« Approve the Amendment to our Amended and RestagztfiCate of Incorporation to increase the numbieauthorized shares
common stock; an

« Transact any other business that is proposed wrdaoce with our by-laws before the Annual Meetsfinally adjourned.
2. Why did | receive a notice in the mail regardingernet availability of proxy materials this yemstead of a full set of proxy materials?

We are now providing access to our proxy matedalshe Internet. Some stockholders (those who indlgtreet name”) will not receive
printed copies of the proxy materials unless retpaksnstead, these stockholders will receive addaif Internet Availability of Proxy Materials
that will instruct you as to how you may access @view the proxy materials on the Internet. Theidéoexplains how you may vote your proxy. If
you received a Notice by mail and would like togige a printed copy of our proxy materials, youwdtidollow the instructions for requesting
printed materials included in the Notice.




3. What is a proxy?

A proxy is your legal designation of another pertorote the stock you own. That designee is reteto as a proxy holddbesignation o
a particular proxy holder can be effected by commheof a written proxy card , or by voting via theernet or by telephone. Our Chief Executive
Officer and Director, Christopher J. Calhoun , and President and Director, Marc H. Hedrick, M.Baye each been designated as the proxy
holders for the Annual Meeting.

4. What is the difference between a stockholdezadrd and a beneficial owner who holds stock ierettname?

You are a stockholder of record, or a “registereldiér”, if your shares are registered in your ovame through our transfer agent. You are
a beneficial owner of our stock in street nameoifi jaold your shares through a broker, bank or dtfieg party institution (in this situation, the
banks, brokers, etc. are the stockholders of récdite vast majority of our stockholders are repmésd on our share register in the name of a bank
broker or other third party institution and notleir own name. If you have elected to hold yowarsh in certificate form, your name will appear
directly on our register as a stockholder of record

5. What different methods can | use to vote?

If you are a registered holder and you are vievtiig proxy over the Internet, you may vote eledtally over the Internet. For those
stockholders who receive a paper proxy in the rngail, may also vote electronically over the Intemreby telephone or by completing and mailing
the proxy card provided. The website identifiedim Notice of Internet Availability of Proxy Matats provides specific instructions on how to
electronically over the Internet. Those stockhaddeho receive a paper proxy by mail, and who dtegbte by mail, should complete and return
mailed proxy card in the prepaid and addressediepe¢hat was enclosed with the proxy materials.

If you are the beneficial owner of stock in streatne, that is, your shares are held in the namaebobkerage firm, bank or other nominee,
you will receive instructions from your broker, laor other nominee that must be followed in oradenfou to vote your shares. Your broker will
sending you a Notice of Internet Availability whichntains instructions on how to access the wehsitkto vote your shares. If, however, you have
elected to receive paper copies of our proxy maefrom your brokerage firm, bank or other nomjnemi will receive a voting instruction form.
Please complete and return the enclosed votinguct&in form in the addressed, postage paid eneghopvided.

Stockholders who have previously elected to acoesproxy materials and annual report electronjoaller the Internet will continue to
receive an email, referred to in this Proxy Statetnas an email notice, with information on how teess the proxy information and voting
instructions.

Only proxy cards and voting instruction forms thave been signed, dated and timely returned anydpsokies that have been timely
voted electronically or by telephone will be couhte the quorum and votedhe Internet and telephone voting facilities wilse at 11:59 p.m.
Eastern Time, August 27, 20:

Stockholders who vote over the Internet or by tetere need not return a proxy card or voting insibadform by mail, but may incur
costs, such as usage charges, from telephone c@aparinternet service providers.

You may also vote your shares in person at the Ahkeeting. If you are a registered holder, you meyuest a ballot at the Annual
Meeting. If your shares are held in street nameyandwish to vote in person at the meeting, youtrobgain a proxy issued in your name fromy
broker, bank or other nominee and bring it with yothe Annual Meeting. We recommend that you yotgr shares in advance as described above
so that your vote will be counted if you later diecnot to attend the Annual Meeting.

If you receive more than one Notice of Internet Wadzility of Proxy Materials, email notice, proxyi or voting instruction form because
your shares are held in multiple accounts or reggst in different names or addresses, please woteshares held ieach accounto ensure that all
of your shares will be voted.




6. What is the record date and what does it mean?

The record date for the 2013 Annual Meeting is RJI013. The record date is established by ourdoBDirectors as required by
Delaware General Corporation law. Owners of our romm stock at the close of business on the recdsdata entitled to receive notice of the
meeting and to vote at the meeting and any postpents of the meeting.

7. How can | change my vote?

You may revoke your proxy and change your votengittame before the final vote at the meeting. Yau cevoke a proxy by giving writts
notice or revocation to our corporate secretafjofong the Internet voting instructions, delivegia later dated proxy, or voting in person at the
meeting. However, your attendance at the Annualtigevill not automatically revoke your proxy ungegou vote again at the meeting or
specifically request in writing that your proxy tavoked.

8. What are my voting choices when voting for doenominees and what vote is needed to elect wirs?

In voting on the election of director nomineesaove until the 2014 Annual Meeting, stockholders/mate in favor of each nominee, or
may withhold votes as to each nominee. In addiifcemy other candidates are properly nominateti@meeting, stockholders of record who ati
the meeting could vote for the other candidatered@rs will be elected by a plurality of the votast. Stockholders are not entitled to cumulative
voting rights with respect to the election of dites. Abstentions and broker non-votes will notbanted as votes cast and, therefore, have no
direct effect on the election of directors.

The Board recommends a vote “FOR” each of the dirdor nominees identified in this proxy statement.

9. What are my voting choices when voting to rdkifyappointment of our independent registeredipw@acounting firm?

In voting on the ratification of the appointment @udependent registered public accounting firmagkholders may vote in favor of or
against the appointment, or may abstain from vatimnghe appointment. The affirmative vote of a mjof the shares of common stock present in
person or represented by proxy and voting at thetimgis required to approve this proposal. Absoastwill be counted as present for purposes of
determining a quorum and are considered sharesmirasd entitled to vote and thus will have theafbf a vote “AGAINST this proposal. Brok
non-votes will not be counted as votes cast aratetbre, have no direct effect on this proposal.

The Board recommends a vote “FOR” ratification.

10. What are my voting choices when voting to apptbe amendment to the Company’s Amended andi&k&tertificate of Incorporation?

In voting on the approval of the amendment to omredded and Restated Certificate of Incorporatiandease the authorized shares of
common stock from 95,000,000 to 145,000,000, stolckdrs may vote in favor of the approval or agaihstapproval, or may abstain from voting
on the approval of the amendment. The affirmative \of a majority of the shares of common stockésand outstanding is required to approve
proposal. As a result, any shares not voted (whdthabstention or otherwise) will have the sanfeatfas a vote “AGAINST” this proposal.

The Board recommends a vote “FOR” the amendment adhe Company’s Amended and Restated Certificate ofnicorporation.

11. How will a proxy get voted?

If you properly complete and return a proxy cardvate by Internet or by telephone, the designatedypholders will vote your shares as
you have directed. If you sign a proxy card buhdbmake specific choices or if you vote by Intémetelephone but do not make specific choices,
the designated proxy holders will vote your shassecommended by the Board of Directors as follows

“ FOR " the election of each listed nominee for director;
« “ FOR" ratification of KPMG LLP as our independent regi®d public accounting firm for the 2013 fiscahye

« “FOR " approval of the Amendment to the Company’s Amehded Restated Certificate of Incorporation.
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12. How are abstentions and broker non-votes cd@nte

Abstentions and broker non-votes will be countedrasent for purposes of determining a quorum. Bstemtion occurs when a
stockholder withholds his or her vote by checkimg ‘tabstain” box on the proxy card or (if presemd &oting at the meeting) a ballot. A broker non-
vote occurs when a broker, bank, or other stocldrafl record, in nominee name or otherwise, exgiduciary powers submits a proxy for the
Annual Meeting, but does not vote on a particutappsal because that holder does not have discagtiovoting power with respect to that propt
and has not received voting instructions from téedficial owner. Under the rules that govern brekeno are voting with respect to shares held in
street name, brokers have the discretion to vateetishares on routine matters, but not on nonA@utiatters. Routine matters include the
ratification of the appointment of our independegistered public accounting firm and the Amendnuéthe Company’s Amended and Restated
Certificate of Incorporation to increase the numifesiuthorized shares of our common stock from @500 shares to 145,000,000 shares . Non-
routine matters include the election of directdten-routine matters include the election of direstand the amendment of the Company’s
Amended and Restated Certificate of Incorporatinim¢rease the number of authorized shares of@unmn stock from 95,000,000 shares to
145,000,000 shares .

13. Who pays for the solicitation of proxies?

We pay the entire cost of the solicitation of pesxiThis includes preparation, assembly, printamgl, mailing of the Notice of Internet
Availability, this Proxy Statement and any othdpimation we send to stockholders. We may supplémenefforts to solicit your proxy in the
following ways:

« We may contact you using the telephone or eleatrocoinmunication;
« Our directors, officers, or other regular employees/ contact you personally; or
« We may hire agents for the sole purpose of comtggtou regarding your proxy.

If we hire soliciting agents, we will pay them asenable fee for their services. We will not pagctors, officers, or other regular
employees any additional compensation for theoreffto supplement our proxy solicitation. We aptite banks, brokerage houses and other
custodians, nominees, and fiduciaries will forwseticiting material to the beneficial owners of gsof common stock entitled to vote at the
Annual Meeting and that we will reimburse thosespas for their out-of-pocket expenses incurredhis tconnection.

14. What constitutes a quorum?

In order for business to be conducted at the AnMesdting, a quorum must be present. A quorum exiben at least 3% % of the
holders of shares of common stock issued, outstgratid entitled to vote are represented at theinge&hares of common stock represented in
person or by proxy (including broker non-votes ahdres that abstain or do not vote with respeah&or more of the matters to be voted upon)
will be counted for the purpose of determining vileeta quorum exists.

15. How many votes may | cast? How many sharesliyible to be voted?

You may cast one vote for every share of our comstock that you owned on the record date. As of¢leerd date, July 2, 2013, there
were 67,235,591 shares of our common stock outistgnelach of which is entitled to one vote.
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16. How will voting on "any other business" be cacteéd?

Although we do not know of any business to be aergid at the Annual Meeting other than the progadascribed in this Proxy
Statement, if any additional business is preseatdide Annual Meeting, your signed proxy card giaathority to the designated proxy holders to
vote on such matters at their discretion.

17. Where can | find the voting results of the Aaideeting?

We will publish the final voting results in a cunteeport on Form 8-K, which we expect to file witte SEC within four business days of
the Annual Meeting. If the final voting results amgavailable in time to file a current report oniRdB-K with the SEC within four business days
after the Annual Meeting, we intend to file a FABrK to disclose the preliminary results and, witfoar business days after the final results are
known, we will file an additional current report Borm 8-K with the SEC to disclose the final votigults.
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PROPOSAL #1.
ELECTION OF DIRECTORS

The Board of Directors, upon recommendation of ®@awernance and Nominating Committee, has nominedollowing persons liste
below for election as directors. The names of figatenominees for election as directors are sehfbelow (the ages shown are as of Augus
2013). Each of the nominees is currently serving eember of our Board of Directors. All directare elected annually and serve a gaar term
until the next Annual Meeting, or until their resfige successors are duly elected. All of the naminlisted below are expected to serve as dir
if they are elected. If any nominee should decbinde unable to accept such nomination or to sasva director, an event which our Boar
Directors does not now expect, our Board of Directeserves the right to nominate another persdp gote to reduce the size of our Boar
Directors. If another person is nominated, the prbalders intend to vote the shares to which thexyrrelates for the election of the pers
nominated by our Board of Directors.

For more information on nomination of directorsg $Birector Nominations” below in the section eletit “Corporate Governance.”
The Board of Directors recommends a vote “FOR” thenominees named below

Nominees and Business Experience

Name Age Position

David M. Rickey 57 Chairman of the Board of Directc
Christopher J. Calhot a7 Chief Executive Officer and Direct:
Lloyd H. Dean 63 Director

Richard J. Hawkin 64 Director

Paul W. Hawrat 61 Director

Marc H. Hedrick, MD 51 President and Directt

E. Carmack Holmes, Ml 75 Director

Tommy G. Thompso 71 Director

David M. Rickeyhas served as a Director of the Company since Nbegerh999 and was appointed the Chairman of the Bimadun:
2013. Mr. Rickey was President and Chief Execu@ficer of Applied Micro Circuits Corporation (AMCCwhich provides higlperformance
high-bandwidth silicon solutions for optical networksgrh February 1996 to March 2005. Mr. Rickey sersadhe Board of Directors of AMC
from February 1996 to March 2005, and as its Chairof the Board from August 2000 to March 2005. Rickey also served as a Director of A
Semiconductor, Inc. from 2000 to 2006 and was &ddar of Netlist, Inc. from 2005 to 2008, as wellseveral private technology companies
holds a B.S. from Marietta College, a B.S. from@abia University and an M.S. from Stanford UnivgrsMr. Rickey’s qualifications to sit on o
Board of Directors include his extensive execuéxperience, and his service on other public compeayds and committees.

Christopher J. Calhouiis a cofounder of the Company and has served as ChiefuixecOfficer and Director since 1997. Mr. Calh
also served as our President from April 2002 to 2895 and from 1996 to 1998. He is aiceentor on multiple U.S. and international patefiot
medical devices and implant instrumentation, and iwaolved in research and management for theiPlasrgery Bone Histology and Histome
Laboratory at the University of California, San 8 Mr. Calhoun is a cBunder and Chairman of the Board of Leonardo Mg previousl:
served on the Board of Directors of StemSource,wiich was acquired by the Company in 2002. Mih@an serves on the Board of Director
The Alliance for Regenerative Medicine (ARM) andabkerves as a member of their Executive CommileeCalhoun earned a B.A. from 1
University of California, San Diego and an M.B./ifn the University of Phoenix. Mr. Calhogngualifications to sit on our Board of Direci
include his knowledge of the medical device businbss experience in manufacturing, biotechnologg egenerative medicine, and hisdieptt
operating experience as a senior executive of oungany, and his service on other company boards.
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Lloyd H. Deanhas served as a director of the Company since a@ti0served as Chairman of our Compargbard of Directors fro
April 2011 until June 2013. Mr. Dean is a natiopakcognized leader within and beyond the fielhe#lth care. He is President/CEO of Dig
Health, the 5" largest health system in the U.S. with 40 hospigald more than 80 ancillary care centers througalifornia, Arizona, ar
Nevada. He is responsible for the organiz¢'s $13 billion in assets, overall management, gawsee, strategy, and direction. He has led Diy
Health through significant strategic, operatioraid financial transformations and has brought tlgamization to its current status as a lea
health care organization recognized for high guatibmpassionate care, operational excellencestindg financial results. Mr. Dean is a men
of the Board of Directors of Wells Fargo & Compasigce 2005, and is chairperson for its Board HuiRasources Committee, and serves o
Board Corporate Responsibility Committee, BoardkRismmittee and Board Governance Nominating Conemittle is also the Chair of the Bc
of Directors for the Committee on Jobs, an orgditinathat brings employment to the San Franciscp Ba&a. Mr. Dean is a member of the Bc
of Directors for Mercy Housing California, a notprofit organization dedicated to developing, opamaand financing affordable housing.
previously served as the chairperson of the Cathédialth Association of the United States and wasember of its Board of Trustees. A str
advocate for health care reform, Mr. Dean has lbetimely engaged with the White House Cabinet aadthecare issues. He directly participate
health care reform discussions with President Ba@ttama and his staff at the White House and hes bppointed to the State Health Care
Commission charged to develop practical state jeslito contain health care costs in the nation.DMan holds degrees in sociology and educ
from Western Michigan University, and received amdrary doctorate of humane letters from the Umitgrof San Francisco. In 2012 he \
ranked number 23 itModern Healthcare’s 100 Most Influential People titealthcare” and is also consistently named one of‘tliep 25 Minorit
Leaders in Healthcar” Mr. Dean’s qualifications to sit on our Board ofr&itors include his extensive executive experiemig,in-deptt
knowledge of the healthcare industry, and his seren other public company boards and committees.

Richard J. Hawkin$as served as a Director of the Company since Deee@007. In 1982, Mr. Hawkins founded Pharmacoljracal
research organization (CRO) that merged with tleelgeressor of PPBharmaco in 1991 and is one of the largest CR@weinvorld today. In 199
Mr. Hawkins co-founded Sensus Drug Development,civideveloped and received regulatory approval fIMBVERT®, a growth hormor
antagonist approved for the treatment of acromegahjich is now marketed by Pfizer in both the Uditetates and Europe, and he serve
Chairman until 2000. In 1994, Mr. Hawkins fminded Corning Biopro, a contract protein manufang firm where he served on the Board t
2000. In September 2003 Mr. Hawkins founded LabNimw,, a privately held company that develops lakaechip sensor technology, where
served as the Chairman and CEO until October 2009Hawkins has served on the Board of SciClonerfhaeuticals, Inc. since October 200«
February 2011, Mr. Hawkins became CEO, and is atlif€€EO, of Lumos Pharma, Inc., a stagpharma company. He served on the Presid
Advisory Committee for the Center for Nano and Muolar Science and Technology at the University etds in Austin, and was inducted into
Hall of Honor for the College of Natural Sciencéghe University of Texas. Mr. Hawkins graduatednclaude with a B.S. in Biology from OF
University. Mr. Hawkinss qualifications to sit on our Board of Directonglude his executive experience working with liéesces companies,
extensive experience in pharmaceutical researctdanelopment, his knowledge, understanding andreqme in the regulatory development
approval process and his service on other publigpamy boards and committees.

Paul W. Hawrarhas served as a Director of the Company since Bep2005. Mr. Hawran has held various executivatagic, financic
and operational positions in the health care ingiustr over 30 years. Currently, Mr. Hawran is auRder and President and CEO of Ascen
MDx, a molecular diagnostic testing company focusedvomen$ health care, since November, 2010. Prior to AdaenMDx, Mr. Hawran we
the Chief Financial Officer of Sequenom, Inc., dlmly traded genetics company, from April, 2007September, 2009, served on their Boal
Directors from August, 2006 to February, 2007 arad whe Chairman of the Audit Committee of the BazrBirectors. Mr. Hawran also servec
a Founder, Executive Vice President and Chief RirsrOfficer of Neurocrine Biosciences, Inc. fromaiM1993 through September 2006, and
Senior Advisor to Neurocrine from September 200®ubh April 2007. Neurocrine Biosciences, Inc. ipublicly traded company engagec
pharmaceutical drug development. Mr. Hawran wasleyep by SmithKline Beecham (now Glaxo SmithKlifiggm July 1984 to May 1993, m«
recently as Vice President and Treasurer. Prigoitong SmithKline in 1984, he held various finaglcpositions at Warner Communications (i
Time Warner) involving corporate finance and finahplanning and forecasting. Mr. Hawran earned.&. Bh Finance from St. John's Univer
and an M.S. in Taxation from Seton Hall Universitle is a Certified Public Accountant (currently étime) and is a member of the Ameri
Institute of Certified Public Accountants. Mr. Ham's qualifications to sit on our Board of Directorlude his executive experience in
sciences industries, his extensive experience ripocate finance and financial planning, his statss audit committee financial expert within
meaning of Item 407(d)(5) of SEC Regulation S-K aiglservice on other public company boards andittees.
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Marc H. Hedrick, M.Dwas appointed President of the Company in May 2864, joined us as Chief Scientific Officer, Medi€afectol
and Director in October 2002. In December 2000, Hedrick cofounded and served as President and Chief Exec@tfieer and Director ¢
StemSource, Inc., a company specializing in stelnresearch and development, which was acquiredhbyCompany in 2002. He is a pla
surgeon and is a former Associate Professor ofeéByrgnd Pediatrics at the University of Califorrias Angeles (UCLA). From 1998 until 20l
he directed the Laboratory of Regenerative Bioedgjimg and Repair for the Department of Surgety@tA. Dr. Hedrick earned his M.D. degi
from University of Texas Southwestern Medical Sdhdallas and an M.B.A. from UCLA Anderson Schodl Management. Dr. Hedrick’
qualifications to sit on our Board of Directors lume his experience as a general, vascular andgksgeon; his academic appointments
achievements in the life sciences; his executivé aranagerial experience in stem cell research amhtffic product development, and
foundational knowledge, experience and contribwtitm the specific technology and operations of campany. In addition, Dr. Hedrick t
extensive global experience and familiarity witk ttell therapy and regenerative medical industry.

E. Carmack Holmes, M.Dhas served as a Director of the Company since AWRfG3. Dr. Holmes served as the Surgeofiief of the
University of California Los Angeles (UCLA) Medicalenter and held the position of William P. Longeidr. Professor and Chairm
Department of Surgery, UCLA School of Medicine,nfrd994 to 2004. He joined UCLA in 1973 and has Ipetifessorial positions in the Divisic
of Cardiothoracic Surgery and Surgical Oncology doer 30 years. He served as Vichairman for five years prior to holding the pasis o
Chairman and Surgeon-Dhief. He also founded and served as Director ef Wunderman Foundation Cell Growth Regulation RaogrDr
Holmes is the recipient of numerous awards andtgrand professional memberships including the AtaeriSurgical Association, the Ameri
College of Surgeons and the Association for Acadesuirgeons. He has authored 250 medical publicatimmughout his career and has bee
internationally invited lecturer for over 25 yeak#is surgical training was conducted at Johns Hupkiniversity and the National Cancer Insti
at the National Institutes of Health (NIH). Dr. Huds also served on the Board of Directors of Stamt®o Inc. which was acquired by
Company in 2002. Dr. Holmes graduated from Dukevdrsity and holds an M.D. from the University of fido Carolina Medical School. L
Holmess qualifications to sit on our Board of Directonslude his medical and academic experience atmipemt institution, his experience w
stem cell research and his prominent status asyaau, author and international lecturer.

Tommy G. Thompsdmas served as a Director of the Company since ARBil1. Mr. Thompson was a partner at the law fifkin
Gump Strauss Hauer & Feld from March 2005 to Jgn@@d2. He served as U.S Department of Health amdah Services Secretary from Jan
2001 to January 2005, and was Governor of Wiscofteim January 1987 to January 2001. Mr. Thompsos thia Chairman of the Board
Logistics Health, Inc., having been President fifeebruary 2005 to January 2011. Mr. Thompson ha®dexs a Director of C.R. Bard since Aug
2005; a Director of CareView Communications, Irince July 2005; a Director of Centene Corporatimes April 2005 and a Director of Unit
Therapeutics Corporation since February 2011. Be st¢rved as Chairman of the Board of AGA MediaaipGration from July 2005 to Novem|
2011. He is a recipient of the prestigious Hordtiger Award and has served as chairman of the NatiGovernors/Association, the Educati
Commission of the States, and the Midwestern GavrstiConference. Mr. Thompson received both his B.S.Ead).D. from the University
Wisconsin-Madison and also served in the WiscoNsitional Guard and the Army Reserve. Mr. Thompsapialifications to sit on our Board
Directors include his significant experience in tiealthcare industry both as a public official amdhe private sector; his advocacy of innove
solutions to health care challenges, and his sexicother public company boards and committees.

Required Vote

The nominees will be elected by a plurality of #m¢es cast in person or by proxy at the Annual Megetssuming a quorum is present,
which means that the director nominees receivieghighest number of “FOR” votes will be elected stdmtions and broker non-votes will not be
counted as votes cast and, therefore, will haveffect on the election of directors. Stockholdessndt have cumulative voting rights in the election
of directors.

YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VO TE “FOR” THE NOMINEES TO THE BOARD OF
DIRECTORS NAMED ABOVE.




PROPOSAL #2.
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED PUBLIC ACCOUNTING FIRM

Our Audit Committee has selected KPMG LLP (“KPM@9 our independent registered public accountimg fior the fiscal year ending
December 31, 2013, and has further directed thatubenit the selection of the independent registprddlic accounting firm for ratification by our
stockholders at the Annual Meeting. KPMG was odejrendent registered public accounting firm forfibeal year ended December 31, 2012.
selection of the independent registered public aetiog firm is not required to be submitted forciktioolder approval. However, if the stockholders
do not ratify this selection, the Audit Committe#l weconsider its selection of KPMG. Even if theexction is ratified, our Audit Committee may
direct the appointment of a different independ@&cbanting firm at any time during the year if thadt Committee determines that the change
would be in the Company’s best interests.

Representatives of KPMG will be present at the Axhiieeting and will have an opportunity to makdatesment if they desire to do so
and will be available to respond to appropriatestjpas from stockholders.

Additional information concerning the Audit Comneittand KPMG can be found in the “Audit Matters"temtof this Proxy Statement.
Required Vote

The proposal to ratify the appointment of KPMG riegisi the affirmative vote of a majority of the se&present in person or represente
proxy at the Annual Meeting and entitled to votesah proposal. Abstentions are considered presehéntitled to vote with respect to this

proposal and will, therefore, be treated as vogesnat this proposal. Broker non-votes will havedirect effect on this proposal.

YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VO TE “FOR” THE RATIFICATION OF THE SELECTION OF
KPMG LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOU NTING FIRM FOR FISCAL YEAR 2013.
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PROPOSAL #3.

APPROVAL OF AN AMENDMENT TO OUR AMENDED AND RESTATE D CERTIFICATE OF INCORPORATION TO INCREASE
THE NUMBER OF AUTHORIZED SHARES OF COMMON STOCK FRO M 95,000,000 TO 145,000,000.

Background

Article IV of our Amended and Restated Certificafdncorporation, as amended (tt@ertificate”), currently authorizes us to issue a t
of 95,000,000shares of common stock. On April 26, 2013, the Baamanimously approved an amendment to the Cextfito authorize :
additional 50,000,000 shares of common stock ‘(#meendment”) , subject to stockholder approval. The Board has inmausly determined th
the Amendment is advisable and in the best interesthe Company and our stockholders, and recordsérat our stockholders approve
Amendment. In accordance with the General Corpamdtaw of the State of Delaware, we are herebyisgekpproval of the Amendment by
stockholders.

Proposed Amendment

The Board is proposing the Amendment, in substintihe form proposed below, to increase the numifeauthorized shares of ¢
common stock from 95,000,000 shares to 145,000s6@€es. Of the 95,000,08Bares of common stock currently authorized byGhsificate, a
of June 30, 2013, 67,235,591 shares are issuedwisatanding, 8,794,55hares are reserved for issuance upon exercisggihnding options al
vesting of Restricted Stock Awards, 10,742,255 ehaeserved for exercise of outstanding warrams, 985,475 shares are reserved for f
issuance under existing equity incentive plansrdtoee, we are currently limited to the issuanc&,@#2,122 shares of common stock.

There are no shares of Preferred Stock currenttgtamding, and no changes to the Certificate anegbgroposed with respect to
number of authorized shares of preferred stocke©than the proposed increase in the number ofoemtd shares of common stock,
Amendment is not intended to modify the rights xieng stockholders in any material respect.

Regarding the authorized capital structure of thex@any, the first paragraph of Article IV of ther@fecate currently provides as follows:

“This Corporation is authorized to issue two classkstock to be designated, respectively, ‘Com@tutk’ and ‘Preferred StockThe total numbe
of shares which the Corporation is authorized swmésis One Hundred Million (100,000,000) sharesielNi Five Million (95,000,000) shares
which shall be Common Stock (the ‘Common Stockq &ive Million (5,000,000) shares of which shallPeferred Stock (‘Preferred StocKihe
Common Stock and Preferred Stock shall each haee walue of $0.001 per share.”

The Companys Board of Directors has approved the following adment to Article IV, subject to approval of suanendment by tt
stockholders of the Company at the Annual Meetsgspecified below:

The first paragraph of Article 1V is to be deleiadts entirety and be replaced by the followinggmaaph:

“This Corporation is authorized to issue two classestock to be designated, respectively, ‘Com@tmtk’ and ‘Preferred StockThe total numbe
of shares which the Corporation is authorized guésis One Hundred Fifty Million (150,000,000) sts\grOne Hundred Forty Five Milli
(145,000,000) shares of which shall be Common Sfthek‘Common Stock’and Five Million (5,000,000) shares of which shwl Preferred Stor
(‘Preferred Stock’). The Common Stock and Prefe8tatk shall each have a par value of $0.001 paesh

Reasons for the Amendment

The Board believes the Amendment is advisable arld best interests of the Company and our stddkloto make available for futt
issuance a sufficient number of authorized shafe®mmon stock to give us appropriate flexibilityissue shares for future corporate needs
Board believes the proposed Amendment is advisatdeder to maintain flexibility in today’s compttie and changing environment.

As discussed under “Potential Effects of the Ameexthbelow, additional shares could be issued to oppdsestile takeover attempt
delay or prevent changes in control of the Compamngould be reserved as part of an aakieover strategy or in connection with a stockér
rights plan. The additional authorized shares waidd provide us with increased financing and edpétising flexibility and could be used for ot
business and financial purposes that the Board sleeenin the Comparg’best interest, including the acquisition of otb@mpanies, businesse:
products in exchange for common stock, attractiod eetention of employees through the issuancedditianal securities under our eqt
incentive plans, implementation of stock splits @assliance of dividends in the future and delay revg@nt changes in control of the Compi
Without an increase in the number of authorizedeshaf common stock, the Company may be constraméd ability to raise capital, should
need arise, and may lose important business opptiets including to competitors, which could adsaly affect our financial performance i
growth.
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The additional authorized shares of common stockldvenable us to act quickly in response to cap#i#ding and other corpor:
opportunities that may arise (as described abameiost cases without the necessity of holding ecisp stockholdersmeeting and obtainir
further stockholder approval before the issuanceomimon stock could proceed, except as may berestjiby applicable law or the rules of
NASDAQ Stock Market or any other stock exchangewdrich our securities may be listed. Frequently, aspmities arise that require pror
action, and it is the belief of the Board that tleday necessitated for stockholder approval ofexifip issuance could be to the detriment of
Company and its stockholders.

In determining the size of the proposed authorgteate increase, the Board considered a numbectof$aincluding the potential that o
a number of years the Board may determine to effaet or more stock splits (in the form of stockidiénds), that over a number of years
Company may potentially need additional shareommection with future equity transactions, acqigei or other strategic transactions.

Although at present the Board has no other plafisstee the additional shares of common stock, terdbelieves it would be prudent
advisable to have those shares available to proaftitional flexibility regarding the potential usé shares of common stock for business
financial purposes in the future. The additionalrsis could be used for various purposes withotihéarstockholder approval. These purposes
include: raising capital; providing equity incergs/to employees, officers or directors; establghstrategic relationships with other compar
expanding our business or product lines througlatisgiisition of other businesses or products; dhdrgurposes. We review and evaluate pote
capital raising activities, transactions and ottmporate opportunities and potential aatieover strategies on an ongoing basis to deteriham)
such actions would be in the best interests owapany and our stockholders.

Rights of Additional Authorized Shares

The additional authorized shares of common stdaqd when issued, would be part of the existimglof common stock and would h
the same rights and privileges as the shares ofrmmstock currently outstanding. Stockholders dohawe preemptive rights with respect to
common stock. Therefore, should the Board deterninessue additional shares of common stock, exjstitockholders would not have
preferential rights to purchase such shares inrdodmaintain their proportionate ownership thereof

Potential Effects of the Amendment

The increase in the number of authorized sharesonfmon stock will not have any immediate effecttba rights of our existir
stockholders. The Board will have the authoritystue the additional shares of common stock witheagtiring future stockholder approval of s
issuances, except as may be required by applitabler rules of the NASDAQ Stock Market or any atetock exchange on which our secur
may be listed. The adoption of the Amendment wawdthave any immediate dilutive effect on the prtipaate voting power or other rights
existing stockholders. Any issuance of shares ofoommon stock would not affect the rights of otackholders except for effects incidenta
increasing the number of shares of common stocktanding. Incidental effects of the increase in dhé&standing number of shares of comi
stock may include dilution of the earnings per steard voting rights of current holders of commatist

The authorization of additional shares of commamlsicould have an antikeover effect, in that the additional shares @¢dnd issued -
oppose a hostile takeover attempt or delay or pitesieanges in control of the Company or could Isemeed as part of an atéikeover strategy
in connection with a stockholder rights plan. Feamaple, without further stockholder approval, theaBl could sell shares of our common stoc
a private transaction to purchasers who would oppasikeover attempt or favor our current Boarth@lgh this proposal to increase the numb
authorized shares of common stock has not beenpteahby any current or threatened hostile takeattempt, stockholders should be aware
approval of this proposal could facilitate fututéeenpts by the Company to oppose changes in cootritle Company and to perpetuate our then-
current management, including the opposition ofideztions in which the stockholders might otherweseeive a premium for their shares ¢
then-current market prices. At the present time,Baard has no intention to use these additionaleshfor anti-takeover purposes.
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Although we have no immediate plans to do so, weldcase the additional authorized shares of comstook for potential strateg
transactions, including, among other things, adtioiiss, strategic partnerships, joint venturestreesurings, divestitures, business combinatiord
investments. We cannot provide assurances thasuaaty transactions would be consummated on favotabigs or at all, that they would enha
stockholder value or that they would not adversdfgct our business or the trading price of our g@mmn stock. Any such transactions may rec
us to incur norrecurring or other charges and may pose significaagration challenges and/or management and éssidisruptions, any of whi
could materially and adversely affect our busireess financial results.

Effectiveness of the Amendment and Required Vote

If the Amendment is approved by our stockholdérs, Amendment will become effective upon its filiwigh the Delaware Secretary
State, which filing is expected to occur promptffeathe Annual Meeting. If the Amendment is nopegved by our stockholders, the Certific
will not be amended and the number of authorizedeshof common stock will remain unchanged. OurrBoaserves the right, notwithstanc
stockholder approval of the Amendment and withowthier action by our stockholders, not to proceéti the amendment at any time before
filing of the Certificate of Amendment.

Approval of the Amendment will require that the dhais of the shares of our common stock issued arsamding and entitled to vote on
the matter, vote to approve the Amendment by a mitajeote of all votes entitled to be cast. As aulg, abstentions will have the effect of a vote
“AGAINST” this proposal. Broker non votes will haw® direct effect on this proposal.

YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VO TE “FOR"THE PROPOSAL OF THE AMENDMENT TO
THE CERTIFICATE OF INCORPORATION TO INCREASE THE NU MBER OF AUTHORIZED SHARES OF COMMON STOCK
FROM 95,000,000 to 145,000,000.
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CORPORATE GOVERNANCE

The Board of Directors held seven meetings duridg22 The Audit Committee met seven times; the Caormsgiton Committee met t
times and took action via unanimous written condeut times; the Governance and Nominating Committeet three times; and the Execu
Committee met five times and took action via unanimwritten consent once.

Each member of the Board of Directors attended @85%more of the aggregate of (i) the total numbeBoé&rd meetings held during
period of such membex’service and (i) the total number of meetingsahmittees of the Board of Directors on which so@mber served, duri
the period of such member’s service.

All board members are encouraged to attend ourarmstockholders’ meetings in person.
Board Independence

The Board of Directors has determined that Mess$asvkins, Hawran, Rickey, Dean, Thompson, and Dintés are “independentinde
the rules of the NASDAQ Stock Market. Under apiiieaSEC and the NASDAQ rules, the existence ofageftrelated persontransactions abo'
certain thresholds between a director and the Capnpae required to be disclosed and preclude anfintty the Board that the director
independent. The Board of Directors is not ableadwsider Mr. Calhoun, our Chief Executive Officer,Dr. Hedrick, our President, independen
a result of their respective employment with usrtiyithe past three years.

Board of Directors Leadership Structure

Our Amended and Restated Bylaws and governanceigles provide the Board of Directors with the flakty to combine or separate the
positions of Chairman and Chief Executive Offiddistorically, these positions have been separate.Bdard believes that the separation of these
positions strengthens the independence of our Baraddallows us to have a Chairman focused on #Haelship of the Board while allowing our
Chief Executive Officer to focus more of his timedaenergy on managing our operations. The Boaneistly believes this structure works well to
meet the leadership needs of the Board and of éimep@ny. Mr. Calhoun, our Chief Executive Officesstdeep industry expertise and is able to
devote substantial time to the Company, and Mrk&icour Chairman, is able to devote focus on lobgen and strategic matters, and to provide
related leadership to the Board. As a result, waatacurrently intend to combine these positiomsyéver a change in this leadership structure
could be made if the Board of Directors determiit@ehs in the best long-term interests of stockboleased upon a departure of either our Chief
Executive Officer or Chairman. For example, if the roles were to be combined, we believe thairtlependence of the majority of our directors,
and the three fully independent Board committeesjlavprovide effective oversight of our managensmd the Company.

The Board’s Role in Risk Oversight

The Board’s role in risk oversight includes ass&ssind monitoring risks and risk management. Thar@oeviews and oversees strategic,
financial and operating plans and holds managenespbnsible for identifying and moderating riskagtordance with those plans. The Board
fulfills its risk oversight function by reviewingnd assessing reports from members of managementegular basis regarding material risks faced
by the Company and applicable mitigation stratagy activity, not less than quarterly. The repoaeer the critical areas of operations, sales and
marketing, development, regulatory and qualityiegfantellectual property, clinical developmergghl and financial affairs. The Board and its
Committees (described below) consider these repdigsuss matters with management and identifyesadliate any potential strategic or
operational risks, and appropriate activity to &ddrthose risks.

Board Committees

The Board of Directors has standing Audit, CompgosaExecutive, and Governance and Nominating Cataes. All members of the
Compensation Committee, Audit Committee, and Gaaeee and Nominating Committee are independenttdir®dn January 2012, the Board
expanded the Executive Committee to replace thoe priecutive Committee and Special Pricing Commitibthe Board.
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Compensation Committee

In 2012, the Compensation Committee consisted efdid. Rickey (Chairman), Ronald D. Henriksen, PAulHawran and Richard J.
Hawkins. Each of these members is independentfasededby NASDAQ, a “Non-Employee Director” as dedthby rule 16b-3(b)(3)(i) of the
Securities Exchange Act of 1934, as amended, atiduside director” as defined by Section 162(mjh# Internal Revenue Code of 1986, as
amended. The Committee Chairman is responsiblsefiting the Committee’s calendar and meeting agefflective December 31, 2012, Mr.
Henriksen retired from our Board of Directors arehf the Compensation Committee. Effective Janua®013, the Compensation Committee
consists of David M. Rickey (Chairman), Paul W. Hawand Richard J. Hawkins.

The Compensation Committee is responsible for dgwed) and implementing compensation programs forexecutive officers and ott
employees, subject only to the discretion of tHeBoard. More specifically, our Compensation Cortig@ establishes base salary rates for ec
the Companys officers, and administers our Amended and RestE#7 Stock Option and Stock Purchase Plan, odd Hyuity Incentive Pla
our Executive Management Incentive Compensatiom,Pénd our 2011 Employee Stock Purchase Plan. Thismittee establishes
compensation and benefits for our Chief Executiiicer and other executive officers, and annuakyiews the relationship between
performance and our compensation policies as vgellsgsessing any risks associated with our compengadlicies. In addition, this Committ
reviews and advises the Board concerning regiondliadustrywide compensation practices and trends in ordexsgess the adequacy of
executive compensation programs. The charter o€trapensation Committee has been established qrdwegal by the Board of Directors, an
copy of the charter has been posted on our wehitsitevw.cytori.com under Investor Relations — CogterGovernance.

The Compensation Committee has delegated to our tG&@uthority to award stock option grants to Baeeutive employees from a pool
of stock options set aside by the Committee franetto time. Any grant made from such pool to a ereeutive employee may not exceed 16,000
shares and all of the grants shall have an exepcise equal to 100% of our Common Stock’s fair keawvalue on the grant date. We have a written
policy that addresses the dates on which it is@pyate to grant such options. In addition, Mr. [@aln:

« Makes recommendations to the Committee regardiadpdise salary, bonus and stock option award |éwetsur other executive
officers; anc

« Provides an annual recommendation to the Commitgarding overall Company performance objectivestfe year and the
individual performance objectives of each of oue@xive officers with respect to our Executive Mgement Incentive Compensation
Plan, and reports to the Committee on the satisfacf each such objectiv

Mr. Calhoun attends some of the meetings of the i@itt@e upon invitation, but does not participate¢hia executive sessions of the Committee.
Audit Committee

During 2012, Mr. Hawran (Committee Chairman), Mertiksen, and Mr. Rickey were the members of ouwtid@ommittee. Effective
December 31, 2012, Mr. Henriksen retired from ooai8l of Directors and from the Audit Committee.detive January 31, 2013, Mr. Henriksen
was replaced on the Committee by Mr. Tommy G. Thewnp The Audit Committee is comprised solely ofependent directors, as defined by
NASDAQ. The Board of Directors has determined MatHawran is ar‘audit committee financial expert” within the meagiof Item 407(d)(5) of
SEC Regulation S-K. The charter of the Audit Conteaithas been established and approved by the BbBidectors, and a copy of the charter has
been posted on our website at www.cytori.com lrveRelations — Corporate Governance.

The Audit Committee selects our auditors, reviewesdcope of the annual audit, approves the ausitdad noraudit fees to be paid to o
auditors, and reviews our financial accounting maatwith the staff and the auditors. The Audit Goittee is also charged with review and
oversight of management’s enterprise risk manageassessment.

Governance and Nominating Committee

Mr. Hawkins (Committee Chairman), Dr. Holmes, Medh, and Mr. Thompson comprised the members oGouernance and
Nominating Committee in 2012. The Governance anchidating Committee is comprised solely of independ#rectors, as defined by NASDA!
The Governance and Nominating Committee interviewvaluates, nominates and recommends individualsémbership on the Board, evaluates
the effectiveness of the Board and its serving mas)tand recommends the structure, responsibiliycamposition of the committees of the
Board. The Committee is also responsible for receming guidelines and policies for corporate goseoe for adoption by the Board. The che
of the Governance and Nominating Committee has bstblished and approved by the Board of Directord a copy of the charter has been
posted on our website at www.cytori.com under ItveRelations — Corporate Governance.
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Executive Committee

In January 2012, the Board expanded the Executvendittee to replace the prior Executive Committeé Special Pricing Committee of
the Board. In January 2012, Mr. Dean replaced Mmnriksen as Chairman of the Executive CommittesoAt January 2012, Mr. Hawkins, Mr.
Hawran, and Mr. Rickey joined the Executive Comedttin June 2013, when Mr. Rickey assumed theofd@hairman of the Board, he assumed
the Role of Chairman of the Executive Committeayall. The Executive Committee currently considtdo. Rickey (Chairman of the Board and
Chair of the Compensation Committee), Mr. CalhdDhi¢f Executive Officer), Mr. Hawkins (Chair of ti@vernance and Nominating
Committee), and Mr. Hawran (Chair of the Audit Coitie®).

In January 2012, under the Executive Committees clearter, the Committee is responsible to evalaatkapprove the material terms of
any financing transactions or business transactsnsell as to authorize and approve the issuaist®ck and/or other equity securities. The new
Executive Committee also would be able to act drabfef the full Board in urgent or exigent circuaisces wherein it would be very difficult or
impossible to assemble the full Board between erfjuscheduled meetings. The Sub-Committee, cangisf Chairman of the Board and the
CEO, has the authority to approve corporate experedi presented by Management in excess of $25000®a maximum of $1,000,000 for a
single corporate transaction.

DIRECTOR NOMINATIONS
Criteria for Board Membership

In selecting candidates for appointment oelection to the Board, the Governance and Nomigalommittee seeks candidates wi
broad diversity of experience, skills, professioasd backgrounds. The criteria include the candidahtegrity, business acumen, commitm
reputation among our various constituencies andnoomnities, ability to make independent analyticajuinies, understanding of the Company
business environment, and willingness to devotejaate time to Board duties. The Board has alsaméted that gender and ethnic diversity of
Board will be an important factor in evaluationcaindidates. There are no other pstablished qualifications, qualities or skillgtas time that an
particular Director nominee must possess and nasiaee not discriminated against on the basisoef, religion, national origin, sexual orientat
disability or any other basis proscribed by laweTBovernance and Nominating Committee does nograsgecific weights to particular critel
nor has it adopted a particular policy. Rather,Bbard of Directors believes that the backgrounds gualifications of the directors, considered
group, should provide a composite mix of experiekoewledge and abilities that will allow the BoafiDirectors to fulfill its responsibilities. Tl
goal of the Governance and Nominating Committele @ssemble a Board of Directors that brings to@ampany a variety of skills derived fri
high quality businesses and professional experiefice Committee seeks to ensure that at least arityapf the directors are independent ut
NASDAQ rules, and that members of the Com|'s Audit Committee meet the financial literacy araplsstication requirements under
NASDAQ rules, and at least one of them qualifieas“audit committee financial expert” under the rutégthe SEC.

1

Stockholder Nominees

The Governance and Nominating Committee is resptndor the consideration of any director candidatecommended by secu
holders, provided such nominations are made inrdecce with the Company’s Bgws and applicable law. Any recommendations resbivon
the security holders will be evaluated in the sananer that potential nominees suggested by Boambers, management or other partie:
evaluated. Any such nominations should be submttietie Governance and Nominating Committee c/oStheretary of the Company and sht
include the following information: (a) all informah relating to such nominee that is required ly@ompanys Amended and Restated Bylaws
“Bylaws”), and that is required to be disclosedguant to Regulation 14A under the Securities Exghafct of 1934 (including such persen’
written consent to being named in the proxy staténas a nominee and to serving as a director dtedd; (b) the names and addresses c
stockholders making the nomination and the numbehares of the Compars/fcommon stock which are owned beneficially andeobrd by suc
stockholders; and (c) other appropriate biographidarmation and a statement as to the qualif@maif the nominee, and should be submitte
later than the deadlines described in the Bylanwth®@Company and under the caption, “Stockholdep&sals for 2014 Annual Meeting” below.
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STOCKHOLDER COMMUNICATION WITH THE BOARD

Stockholders may contact an individual directoe, Board as a group, or a specified Board committggoup, including the independent
directors as a group, by the following means:

- Mail:
Chairman of the Board
Cytori Therapeutics, Inc.
3020 Callan Road
San Diego, CA 92121
CC: General Counsel

- E-mail: chairman@cytori.cor

Each communication should specify the applicabliregbee or addressees to be contacted as wedl geribral topic of the
communication. The Chairman of the Board will iality receive and process communications beforedotimg them to the addressee.
Communications also may be referred to other deygarts within the Company. The Chairman of the Bagaderally will not forward to the
directors a communication that he/she determinée forimarily commercial in nature or related taraproper or irrelevant topic, or that requests
general information about the Company. Concernsitatpoestionable accounting or auditing mattersomsible violations of the Cytori Code of
Business Conduct & Ethics should be reported putsiaethe procedures outlined in the Code of Bussin@onduct & Ethics, which are available on
the Company's Web site in the Investor Relatiordi®® under Corporate Governance Materials.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

In 2012, the Compensation Committee consisted afdide Rickey (Chairman), Hawkins, Henriksen and taayweach of whom was an
independent director and none of whom is a cuwefitrmer employee of the Company. During 2012,enohour executive officers served as a
director or member of the Compensation CommittegngrBoard committee performing equivalent fundifor another entity that has one or more
executive officers serving on our Board of Direstor

CODE OF BUSINESS CONDUCT AND ETHICS

We have adopted a Code of Business Conduct andsEtat applies to all of our directors, officensl@mployees, including our principal
executive officer, principal financial officer agdntroller. This Code of Business Conduct and Ethizs been posted on our website at
www.cytori.com. We intend to post amendments te tluide, or any waivers of its requirements, onveelysite at www.cytori.com under Investor
Relations — Corporate Governance, as permittedr®EH€ rules and regulations.

16




SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information regagliownership of our Common Stock as of June 30, Z6d.8arlier date for information

based on filings with the SEC) by (a) each perswwh to us to own more than 5% of the outstandivagess of our Common Stock, (b) each
director and nominee for director, (c) our ChiekEutive Officer, President, Chief Financial Offieerd each other executive officer named in the
compensation tables appearing later in this Praaiegient and (d) all directors and executive offias a group. The information in this table is
based solely on statements in filings with the SEGther reliable information. A total of 67,235]58hares of our common stock were issued and
outstanding as of June 30, 2013.

Number of
Shares of
Common Stock Total Numbe
Number of Subject to of Shares of
Shares of  Options/Warrant Common
Common Exercisable Stock
Stock Ownec  Within 60 Days  Beneficially Percent
Name and Address of Beneficial Owiter @ ®3) Owned® Ownershig
Olympus Corporatiol 4,013,04. 787,03 4,800,08! 7.1%

Shinjuku Monolith, -1 Nishi-

Shinjuku -Chome, Shinjuk-ku,

Tokyo 16:-0914, Japa
BlackRock, Inc® 3,801,49. 3,801,49. 5.7%
40 East 514 Street
New York, NY 10022

Christopher J. Calhot 154,97! 847,60:. 1,002,57 1.5%
Marc H. Hedrick, MD 500,33t 621,66« 1,122,00: 1.7%
Mark E. Saac 119,00( 668,74¢ 787,74 1.2%
Seijiro N. Shiraham 30,20( 465,25¢ 495,45¢ *
Clyde W. Shore 20,00( 80,98¢ 100,98¢ *
David M. Rickey 311,56¢ 143,65¢ 455,22: *
E. Carmack Holmes, MI 37,40: 203,65« 241,05 *
Paul W. Hawrat 81,61( 193,65¢ 275,26« *
Richard J. Hawkin 20,08t 118,65¢ 138,73¢ *
Lloyd H. Dean 71,00( 39,65¢ 110,65¢ *
Tommy Thompsol 3,05(C 65,65¢ 68,70 *
All executive officers and directors as a group)( 1,349,22! 3,449,18! 4,798,41. 6.8%

*

@

&)
@)

(4)

®)

Represents beneficial ownership of less than oneepe(1%) of the outstanding shares as of Jun2@I3B.

Unless otherwise indicated, the address of e&tie named individuals is c/o Cytori Therapesitioc., 3020 Callan Road, San Diego, CA
92121.

Unless otherwise indicated, represents sharestsfamaing common stock owned by the named parsied dune 30, 201.

Shares of common stock subject to stock optiwnsarrants currently exercisable or exercisabthin60 days of June 30, 2013 are
deemed to be outstanding for computing the pergertavnership of the person holding such optionsthagercentage ownership of any
group of which the holder is a member, but arede@med outstanding for computing the percentageybther persor

The amounts and percentages of common stoaibetly owned are reported on the basis of retjuis of the Securities and Exchange
Commission governing the determination of bendfimi@gnership of securities. Under the rules of thoerhission, a person is deemed t
a “beneficial owner” of a security if that persoastor shares “voting power,” which includes the pote vote or to direct the voting of
such security, or “investment power,” which inclsdbe power to dispose of or to direct the dispwsiof such security. A person is also
deemed to be a beneficial owner of any securitiesvhich that person has a right to acquire berafawnership within 60 day:

Information reported is based on a Schedule 13G/fled with the Securities and Exchange Commissiofrebruary 08, 2013. Accordi
to the Schedule 13G/A, BlackRock, Inc. has (i) smever to vote or to direct the vote of 3,801,4B4dres; and (ii) sole power to dispose or
to direct the disposition of 3,801,494 sha
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

During the year ended December 31, 2012, ther@didseen any transaction or series of similar iatisns to which we were or are a
party in which the amount involved exceeded or e’lse5120,000 and in which any of our directorsxecative officers, any holder of more than
5% of any class of our voting securities or any fbenof the immediate family of any of the foregopersons had or will have a direct or indirect
material interest, other than the compensatiomgaaents described herein and as otherwise skttfelow.

Related Person Transactions

During the year ended December 31, 2012, we indwiapproximately $232,000 in royalty costs in cotioecwith our sales of our
Celution® 800/CRS System products to the Europednfasia-Pacific reconstructive surgery market, parg to our License and Royalty
Agreement and the Amended License/Commercial Ages¢mith the Olympus-Cytori, Inc. joint venture. ditlonally, in February 2012, we
purchased second generation Celution® Systemsarslimable sets from the Olympus-Cytori, Inc. jemmture, at a formula-based transfer price
aggregating to $1,048,000. As of December 31, 20l@npus Corporation was a beneficial owner of nthem five percent of our outstanding
shares of common stock.

Procedures for Approval of Related Person Transaatins

The Governance and Nominating Committee of the 8o&Directors is responsible for reviewing and @ping most material
transactions with related persons, as such tedefised under Item 404 of Regulations S-K. Howeirecertain cases, transactions have been
approved by the full Board of Directors, the Auditmmittee, or some other committee consistinglahekependent directors, as the case may be.
In general, transactions with holders of our sei@sricovered by Item 403(a) of Regulation S-K Ww#l reviewed and approved by our full Board of
Directors, so long as none of our directors or atiee officers or their family members have a mialénterest in such transaction. Related parties
include any of our directors or executive officamsitain of our stockholders and their immediateifa members. This obligation is set forth in
writing in our Governance and Nominating Commit@erter. A copy of the Governance and Nominatingh@étee Charter is available at
www.cytori.comunder Investor Relations — Corporate Governance.

To identify related person transactions, each weasubmit and require our directors and officersamplete Director and Officer
Questionnaires identifying any transactions withnuahich the officer or director or their familyambers have an interest. We review related
person transactions due to the potential for aliwboff interest. A conflict of interest occurs whan individual's private interest interferes, or
appears to interfere, in any way with the intere$the Company. Our Code of Business Conduct ahit€requires all directors, officers and
employees who may have a potential or apparenticbaf interest, or become aware of a potentiahparent conflict of interest, to immediately
notify our Compliance Officer or the Chairman o thudit Committee.

We expect our directors, officers and employeexctand make decisions that are in the Compangkibierests and encourage them to
avoid situations which present an actual or pesgknonflict between our interests and their owrs@eal interests. Exceptions are only permitte
the reasonable discretion of the Board of Directorthe Corporate Governance and Nominating Coremittonsistent with the best interests of the
Company. In addition, we are strictly prohibitedrfr extending personal loans to, or guaranteeingéngonal obligations of, any director or offic
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act ofAli@Rjuires our directors, executive officers, aaspns or entities who own more than ten
percent of our common stock, to file with the SE@arts of beneficial ownership and changes in beiaébwnership of our common stock. Those
directors, officers, and stockholders are requimgdegulations to furnish us with copies of allffar they file under Section 16(a). Based solely

a review of the copies of such reports furnishedstand written representations from such directifficers, and stockholders, we believe that all
such reports required to be filed during 2012 dordiscal years were filed on a timely basis

EXECUTIVE OFFICERS
Biographical Information

The following table sets forth biographical infortioa regarding our named executive officers asuoeJ30, 2013 (the ages shown are
August 28, 2013).

Name Age Position(s)

Christopher J. Calhou 47 Chief Executive Office

Marc H. Hedrick, MD 51 Presiden

Mark E. Saac 43 Chief Financial Office

Seijiro N. Shiraham 59 President, Asia Pacifi

Clyde W. Shores 53 Executive Vice President, Marketing and Si

See “Proposal No. 1 Election of Directors” for hiaghical information regarding Mr. Calhoun and Bedrick.

Mark E. Saadoined Cytori Therapeutics as Chief Financial Gffiin June 2004. Previously, Mr. Saad served asf@rerating Officer
UBS, Healthcare Investment Banking, New York, whieeewas responsible for global investment bankipgrations. Upon joining UBS in 19¢
Mr. Saad served as Director/Executive Director ciogglife sciences sectorsiotechnology and medical devices. Prior to jointigS, he held tr
position of Financial Analyst/Associate with Salam@&mith Barney, Healthcare Investment Banking, Néwk, where he managed public i
private transactions. Mr. Saad holds a B.A. frofavibva University, Philadelphia, PA.

Seijiro N. Shirahamavas appointed President — Asia Pacific in Noven28€7. Mr. Shirahama had served as Senior Vice desi-Asia
Pacific since November 2006, and as Vice Presidéstia Pacific, from September 2002 to November 260&r to that, from May 1999 to Aug!
2002, Mr. Shirahama was President of Touchmetriés, K diagnostic ultrasound firm. He held execaifpositions with BristoMyers Squibb K.K
from April 1997 to October 1998, and from March 2atil March 1997, was the General Manager fortBaBiotech Group in Tokyo, Japan. |
Shirahama holds a B.A. from Kanagawa University @kohama, Japan and an M.A. from the Universitah Francisco.

Clyde W. Shorewas appointed Executive Vice President, Marketing Sales in May 2011. Mr. Shores has 28 years riagkand sale
experience in pharmaceuticals, biologics, deviess| diagnostics. Prior to joining Cytori TherapesitiMr. Shores served as Vice Presidel
Global Marketing for Baxter International$2 billion Renal Division. Prior to Baxter, Mrh&es held various senior marketing and salesipns
at Amgen, Abbott Laboratories, Prometheus Laboiegand deCODE Genetics. Mr. Shores joined Amger®80 and held a number of leader.
positions during the company’s rapid expansiorha 19905. During his tenure at Amgen, Mr. Shores led rpldtinnovative marketing initiativ:
for Amgen’s blockbuster oncology and stem cell &pgr drugs Neupogen® and Neulasta®ich have grown to more than $5 billion in ant
revenues. Mr. Shores earned a B.S. degree fronAriderson School of Management at the UniversitiNefv Mexico. Mr. Shorestumulative
experience has provided him with a fundamental tstdeding of the cell and regenerative medicineisty, the commercialization of innovat
products and therapies and the marketing and sajebilities required to achieve significant revegoowth in global markets.
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Compensation Discussion and Analysis

This Compensation Discussion and Analysis is desigo provide stockholders with an understandingusfcompensation philosophy ¢
objectives as well as the analysis that we perfdrinesetting executive compensation. It discusseslompensation Committsedetermination «
how and why, in addition to what, compensationaxdiwere taken during the last fiscal year for gamtson serving as our chief executive ofi
and our chief financial officer during 2012, aneé three other most highly compensated executivieesf who were serving as such at the el
2012.

Our named executive officers for fiscal year 20EtevChristopher J. Calhoun, our Chief Executived®eff Marc H. Hedrick, our
President; Mark E. Saad, our Chief Financial Offi@eijiro N. Shirahama, our President — Asia Reicéind Clyde W. Shores, our Executive Vice
President Marketing & Sales.

These individuals are collectively referred to st discussion as the “named executive officdietause they are named in
compensation tables included in this proxy staténlemestors are encouraged to read this discussigonjunction with the compensation tal
and related notes, which include more detailedrinédion about the compensation of the named execufficers for 2012 as well as prior years.

Compensation Philosophy for the Named Executive Officers

The Companys compensation programs for our officers are astad by the Compensation Committee of the BoarDigéctors. Th
Committee believes that our compensation policyjukhalign the financial interests of our executiwveish those of our stockholders. A key
creating this alignment is placing a substantiabant of executive compensation at risk based udi the short-term and lortgrm performanc
of the Company, while discouraging any short-sidhisk-taking behavior. The Committee also seeks to mairt@mpensation programs that
retain the executives we have, and attract theutixes we may need.
Executive Compensation

In the process of determining compensation for maimed executive officers (“NEQO’s"the Compensation Committee considers
current financial position of the Company, the tetgic goals of the Company and the performance uwfexecutives. The Committee ¢
benchmarks the various components (described balbae)r compensation program for executives to camsption paid by other public compal
in our defined stem cell and biotechnology peemugsy) compensation data from Radford Global LifeeBogs Survey, historical review of
executive officer compensation and recommendatimm our CEO (other than for his own salary). Frime to time the Committee engages
services of outside compensation consultants. Tdmerittee has the sole authority to select, comperead terminate its external advisors.

The Committee utilizes the following componentscompensation (described further below) to strikeappropriate balance betwe
promoting sustainable and excellent performancediswburaging any inappropriate short-sighted tadng behavior:

« Base Salary;

« Annual short-term performance—based cash incenfiMes Executive Management Incentive Compensatian)P
« Long-term equity compensation in the form of St@gitions;

« Short-term equity compensation in the form of tiamel performance vested restricted stock awards;

« Personal benefits and perquisites; and

« Change in control and severance agreements.
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Base Salary

In determining base salary for our executives tbenfittee considers the factors mentioned abovebas¢ salaries are also designe
account for internal equity, length and depth gierience, the complexity and importance of role$ r@sponsibilities, and reporting relationships.

In October 2011, the Committee benchmarked eachuéixe’'s base salary and target bonus to the comparaliops in the 201
Radford Global Life Sciences Survey, generally étingy the 50" — 60t percentile. The Committee also reviewed each ekezatperformance
relation to the 2011 Executive Management Incerfleenpensation Plan (see further discussion belogvsalary history for each of the executi
and Mr. Calhours recommendations for compensation for each obffieers of the Company below the level of the tbpee executives (CE
President, CFO). Based on the CommitteeVview of the various factors mentioned above Gbmmittee adjusted the base salary of the exes
as follows: Mr. Calhoun was increased from $454,278467,900; Dr. Hedrick was increased from $384.,1 $406,628; Mr. Saad was incre:
from $378,560 to $389,917; Mr. Shores was incre&sed $325,000 to $329,469 (prorated for his sdate in May 2011); and Mr. Shirahama-
increased from $455,157 to $457,972. Mr. Shiraharealary is set at the level considered appropbiatine Committee based upon the review
benchmarking noted above, but is subject to fluainaas a result of the Compasyecognition of any foreign currency gain or Iq€&ee Summa
Compensation Table below for Mr. Shirahama’s 20dRa compensation as recognized by the Company.)

In October 2012, the Committee reviewed benchmgrieita on compensation for executives from the ZRddord Global Life Scienc
Survey and the most recent proxy information fdected market cap and industry peer group compailes first peer group selected consiste
US public companies with particular emphasis ongamies of similar to larger market capitalizatiarthe biotechnology sector. Those compe

consisted of:

Company Market Capitalization as of October 10, 2012
BioMimetic Therapeutic $122.18 Million
BioCryst Pharmaceuticals, Ir $207.53 Million
Dyax Corp $235.60 Million
Immunomedic $265.45 Million
Novavax, Inc $286.65 Million
Osiris Therapeutic $313.89 Million
Ligand Pharmaceutica $343.90 Million
IAVEO Pharme $377.33 Million
QLT Inc $389.94 Million
Alkermes $2.52 Billion
Medicus Pharm $2.51 Billion

The second peer group selected consisted of stteees or other companies in the biotechnologymseat a similar stage in technology

development and commercialization. Those compaasisted of:

Company Market Capitalization as of October 10, 201:
Athersys $34.7 Million
Neuralstern $60.59 Million
Stemcells Inc $62.04 Million
Cell Therapeutic $62.73 Million
IAastrom Bioscience $63.15 Million
MELA Sciences $94.61 Million
Hansen Medice $110.47 Million
Neosten $112.75 Million
Solta Medical, Inc $183.36 Million
Pain Therapeutics, In $247.22 Million
Sangamo Biosciences, Ir $307.5 Million
Neurocrine Bioscienc $520.65 Million
Dendreor $627.76 Million
Isis Corporatior $1.24 Billion
IArena Pharmaceutica $2 Billion

Telik, Inc. $3 Million
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After review of the benchmark data, discussionaafheexecutive’s performance, with input from Mrlt@an (except for his own
performance), the Committee decided to make nostrdgnts to base salaries or target bonus percentage

2011/2012 Base Salar 2012/2013 Base Salar Target

Bonus %
[Mr. Calhoun $467,90C $467,90C 50%
Dr. Hedrick $406,62¢ $406,62¢ 40%
[Mr. Saac $389,917 $389,917 35%
[Mr. Shirahamd®) $455,157 $457, 972 25%
[Mr. Shores $329,46¢ $329,46¢ 30%

(1) Mr. Shirahama'’s salary is set at the level @ered appropriate by the Committee based uporetliew and benchmarking noted above, but is
subject to fluctuation as a result of the Compamgtgnition of any foreign currency gain or ld&ee Summary Compensation Table below for
Mr. Shirahama’s 2012 actual compensation as rezedrily the Company.)

Executive Management Incentive Compensation Plan

Our Compensation Committee adopted the Cytori Teartics Executive Management Incentive Compensdtlan (EMIC) to increas
the performance-based component of our executs@spensation by linking their bonus payments toeagment of shorter term performa
goals. Target bonuses are reviewed annually aradlested as a percentage of the execudillse salary, generally based upon senioritya
officer and targeted at or near the median of ther group and survey data described above. Eachtye@ommittee establishes corporate
individual objectives and respective target perages, taking into account recommendations from®athoun as it relates to executive posit
other than CEO. Objectives for Mr. Calhoun, Dr. Held and Mr. Saad were set by the Committee in22@il align with the overall corpor:
objectives. After fiscal yeaend Mr. Calhoun provides the Committee with a wntevaluation showing actual performance as cordpi@rehe
objectives, and the Committee uses that informatiteng with the overall corporate performancejatermine what percentage of each execuive’
bonus target will be paid out as a bonus for tleatryOverall, we attempt to set the corporate adividual functional goals to be highly challenc
yet attainable. Our corporate financial objectiegs intended to be more difficult to achieve tham actual expected results, such that
attainment would require exceptional performanad @edication from our management team.

For 2012, the general corporate objectives wereraeted by the Committee to account for 100% ofdhfectives for Mr. Calhoun, C
Hedrick, and Mr. Saad, and weight of 50% of therall¢arget bonus amounts for each of our otherathexecutive officers. The general Comg
objectives were as follows:

0 Business Development Objectiv
o Establish Strategic Partnership with target valbjedive in following potential area
= Regional or Global therapeutic indicati
= Development milestones/ trial fundii
= Government contractin
0 Regulatory and Clinical Objectivt
0 ATHENA Clinical Trial
= Approved Investigational Device Exemption (IC
= |nitiate (with active enrollment) 4 of 5 centersdiyd of yea
0o ADVANCE Clinical Trial
= Clarify EU regulatory path & solve regulatory issi
= Receive country approvals for trial initiation ir-5 & Canade
o BSI Approval for expansion of indications for No #@m Chronic Myocardial Ischemia and/or expand widurdications
o Canadian Celution System CE Mark / Apprc
0 Win US 510(k) / Circuit Court Appeal on Banking Des and/or Diagnostic Devic
o Financial Objective
o Accelerate global revenue growth to specified ter
o Reduce global net operating loss to specified tal
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o Achieve end of year cash position at specifiedett
o Operations Objective
o Achieve overall gross profit objecti
o Complete defined next generation device developmméestones

The individual following named executive officeisbjectives expanded upon their particular funcfiothe overall corporate objectiy
and were to be weighted as 50% of their respetdiiget bonus amounts.

Mr. Shirahama’s individual objectives included:
« Achieve Asia Pacific target revenue objective
« Establish strategic partnership in Asia Pacifidwmiérget value objective

Mr. Shores’ individual objectives included:
« Achieve overall gross margin objectives
« Accelerate revenue growth to specified targets
« Achieve business development and market accessgitrabjectives

The 2012 target bonus as a percentage of annualdadary for each named executive officer was: 368Mr. Calhoun; 40% for D
Hedrick; 35% for Mr. Saad, 30% for Mr. Shores aB&t2or Mr. Shirahama.

The Compensation Committee, in its January 2013inggeevaluated our progress in 2012 as comparedédaall the corporate objecti
in the 2012 EMIC Plan described above. The Commitealuated the overall results and then evaludtedprogress of each executive off
towards their own functional objectives and thesltssare tabulated in the table below:

Target % of Target Bonus Amount of

Bonus as a Bonus Awarded as ¢ 2012 Bonus
Officer and Position % of Salary Awarded % of Salary Paid in 2013
Christopher J. Calhoun, 50% 47% 23.5% $ 109,95t
Chief Executive Office
Marc H. Hedrick, 40% 47% 18.€% $ 76,44¢
Presiden
Mark Saad, 35% 47% 16.5% $ 64,14
Chief Financial Office
Seijiro N. Shirahama, 25% 78.5% 19.¢% $ 89,8711
Presiden— Asia Pacific
Clyde Shores, 30% 65% 19.5% $ 65,27¢

Executive Vice President Marketing & Sa

(1) Mr. Shirahama'’s bonus was determined by the Bittee as 19.6% of his base salary in US dollarseady the Committee. The amount
above reflects foreign currency exchange loss neduat time of paymen

Long-Term Equity Compensation

We designed our lonterm equity grant program to further align the iiasts of our executives with those of our stockaddnd to rewa
the executives’ longaierm performance. Historically, the Committee haanted individual option grant awards. In 2011 fudher increase tt
emphasis on compensation tied to performance, anarcestricted stock with time and performanceebagesting were added as a compone
our equity compensation for executives. The Conamitirants stock options or restricted stock baseiisqudgment as to whether the comg
compensation packages to our executives, inclugliy equity awards, are sufficient to retain ancentivize the executives and whether the g
balance long-term vs. shdadgrm compensation. The Committee also considergwenall performance as well as the individual perfance of eac
NEO, and the potential dilutive effect of restrittstock awards, and the dilutive and overhang effédcthe option grant awards, ¢
recommendations from Mr. Calhoun (other than wétspect to his own option grants or restricted sawelrds).
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Our customary practice is to grant long-term equaitynpensation to the executives at the regukscheduled Compensation Commi
meeting in the first quarter of the year, or ascekige new hires are made or promotions granteldstAtk options are granted with an exercise |
equal to the fair market value of our Common Stockhe date of grant and restricted stock is awhadéhe fair market value on the date of aw
The Compensation Committee meeting dates are lad¢deto dates for release of Company information.

After the annual review in January 2012, the Corspan Committee granted 230,000 stock options to Galhoun; 115,000 to [
Hedrick; 40,000 to Mr. Saad; 40,000 to Mr. Shirahaand 40,000 to Mr. Shores. These grants repexsemt increase over 2011 grants, refle
our increased focus on performance-based compensatou can find more information regarding thesangs by referring to our Grants of Plan-
Based Awards table on page 28.

Short-Term Equity Compensation

To further tie compensation to near term performmamee also grant short-term performance-based iar@hiased restricted stock awa
to our executives. In February 2012, the Compemsaliommittee granted 50,250 restricted stock to@&thoun; 36,850 to Dr. Hedrick; 33,50(
Mr. Saad; and 31,825 to Mr. Shirahama, and 31,824t Shores, subject to achievement of the follmMtonditions on or before December
2012 for the percent of the grant as indicated:
1. 40% of the Restricted Stock grant will be condiéidron the Company achieving a major collabora
2. 25% of the Restricted Stock grant will be coiodiéd on the Company obtaining a US FDA approvialdod initiation of, the ATHENA
clinical trial for chronic myocardial ischemi
3. 15% of the Restricted Stock grant will be coiodiéd on the Company achieving a CE mark for Cetuith Europe for the no-option
chronic myocardial ischemia indicatic
4. 15% of the Restricted Stock grant will be coiediéd on the Company obtaining FDA approval of @(kLpathway for at least one
therapeutic claimr
5. 5% of the Restricted Stock grant will be commigd on the Company achieving its target revenoetrfor the calendar year ended
December 31, 2012 compared to the year ended Dexe3tib2011

To the extent that any of the performance goaleaertially achieved, the Compensation Committemtaimed the discretion to contir
the vesting of all or a portion of the awards fallog January 1, 2013. Once earned, the awards wemdin unvested until January 10, 2014. /
its annual review in January 2013, the Compensallommittee reviewed the performarizased conditions for 2012, and determined the
specified performance objectives had been partialy, and that the awarded results are tabulattdtkitables below:

2012 Performance Based RSA Condition 2012 Performance Based RSA Result

40% of the Restricted Stock grant will be conditionedtbe Company achievir  15%
a major collaboration

25% of the Restricted Stock grant will be conditionedtbe Company obtainir  25%
a US FDA approval for, and initiation of, the ATHENlinical trial for chronic
myocardial ischemia
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30% of the Restricted Stock grant will be conditionedtbe Company achievir  15%
certain regulatory objectives below:

- 15% of the Restricted Stock grant will be conditioned the Compar
achieving a CE mark for Celution One in Europetfa noeption chroni
myocardial ischemia indicatic

- 15% of the Restricted Stock grant will be conditioned the Compar
obtaining FDA approval of a 510(k) pathway for @adt one therapeu
claim

5% of the Restricted Stock grant will be conditionedtbe Company achievi 3%
revenue growth of 25% for the calendar year endecebber 31, 2012 compa

to the year ended December 31, 2(

Total 58%

Accordingly, the Committee determined that thedwihg number of performance based restricted stwekrds for each NEO (granted
January 26, 2012) would continue time vesting throdianuary 10, 2014 subject to each NEO’s contiengaloyment by the Company.

Officer Title Performance-Vested
Restricted Stock

Christopher Calhou CEO 29,145

Marc Hedrick Presiden 21,373

Mark Saac CFO 19,430

Seijiro Shiraham President Asi-Pacific 18,458

Clyde Shore! Executive VP Marketing & Sale 18,458

Personal Benefits and Perquisites

All of our executives are eligible to participatedur employee benefit plans, including medicahtdk vision, life insurance, shawsmr
and long-term disability insurance, flexible sperdaccounts, and 401(k). These plans are availatd# full-time employees. In keeping with «
philosophy to provide total compensation that impetitive within our industry we do offer limitecepsonal benefits and perquisites to exec
officers that include supplemental lotgrm disability insurance. We also provide a supetal life insurance policy for Mr. Calhoun. Yoar
find more information on the amounts paid for theeeuisites in our 2012 Summary Compensation Table

Company Acquisition / Post-Termination Compensation

The Company has entered into individual changeoaofrol agreements (the “CIC Agreementa/ith Mr. Calhoun, Dr. Hedrick, Mr. Saz
Mr. Shirahama and Mr. Shores. The CIC Agreemertigpwavide for certain severance benefits to belggaieach of these executives in the eve
his involuntary termination without cause, or doethe executive’s resignation for good reason (diclg the Compang’ material breach of
obligations, material reduction in duties, respbitisies, compensation or benefits, or relocationrhore than 30 miles without prior conse
provided such termination or resignation occursdnnection with an acquisition of the Company. Upaoh termination or resignation in the e
of an acquisition, Mr. Calhoun would receive a lusypn payment of 18 times his monthly base salany,18 times his monthly COBRA payme
and Dr. Hedrick, Mr. Saad, Mr. Shirahama and Mrr8k would each receive a lump sum payment ofri@githeir monthly base salary, anc
times their monthly COBRA payments. Notwithstandihg foregoing, these executivemmployment may be terminated for cause (inclu
extended disability, repudiation of the CIC Agreameconviction of a plea of no contest to certaiimes or misdemeanors, negligence
materially harms the company, failure to perforntenal duties without cure, drug or alcohol uset timaterially interferes with performance, i
chronic unpermitted absence) without triggeringohligation for the Company to pay severance benefider the CIC Agreements.
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In addition, under the CIC Agreements, any unvestedk options granted to each of the above namecuéve officers would vest in fi
upon (1) the date of the executigdermination under the circumstances describegeafmlowing entry into an acquisition agreementhjgct tc
the actual consummation of the acquisition) orc(@)summation of an acquisition.

In all events, each executigeéntitlement to the benefits described above [Bessly conditioned upon his execution and deliverthe
Company of a CIC Agreement and General Releaskiofig, in the form to be attached to the CIC Agreet

The executives may voluntarily terminate their esgptent with the Company at any time. If they voarily terminate their employme
they will receive payment for any earned and unpaise salary as of the date of such terminatiacruad but unused vacation time; and ber
they are entitled to receive under benefit planghef Company, less standard withholdings for tad aacial security purposes, through
termination date.
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2012 Summary Compensation Table

The following table sets forth information concergicompensation earned for services rendered ity tlee NEOSs.

@) (b) (©) (d) (e ® @ (h)
Non-Equity
Incentive All Other
Stock Option Plan Comp. Comp-
Name and Principal Positior Year Salary Awards @ Awards @ ® ensation Total
Christopher J. Calhoul 2012 $ 467,90( $ 293,26((100 $ 483,99t $ 109,95t —® $ 1,355,11®
Chief Executive Officer (PE( 2011 $ 456,54 $ 292,45 $ 252,85! $ 140,37( $ 10,23(® $ 1,152,45()
2010 $ 439,71 $ 61098 $ 172,62 —0B $ 1,223,311
Marc H. Hedrick, Presidel 2012 $ 406,627 $ 212,760 F 241,99t $ 76,44¢ —0 $ 937,8348)
2011 $ 396,75¢ $ 21446 $ 18542 $ 97,59: —® % 894,24:8)
2010 $ 382,13: — $ 448,05. $ 11527 —®) $ 945,46(
Mark E. Saad 2012 $ 38991 $ 184,040 $ 84,17 $ 64,14: —0 $ 722,2718)
Chief Financial Officer (PFC 2011 $ 38045 $ 19497 $ 168,57( $ 81,88: —0 $ 825,87(®)
2010 $ 366,42¢ — $ 407,32( $ 109,97 —O) $ 883,72
Seijiro N. Shirahame 2012 $ 454,430 $ 178,27(10 $ 84,17: $ 82,84: —6) 3 799,72(8)
Presiden- Asia Pacific 2011 $ 44190(M $ 185,22 $ 160,14: $ 69,30¢ —06 $ 856,57:8)
2010 $ 381,93 — $ 386,95 $ 87,89: —® % 856,77
Clyde W. Shores 2012 $ 32946¢ $ 178,270 $ 84,17: $ 65,27¢ $ 44,406 $ 701,59¢
Executive Vice Presidel 2011 $ 203,87( — $ 269,22 $ 37,370 % 152,13(®) $ 662,59¢
Marketing & Sales 2010 — — — — —
D) This column represents the dollar amount ofafpgregate grant date fair value of stock awamispeited in accordance with FASB ASC
Topic 718. For information relating to the assumipsi made by us in valuing the stock awards madertmamed executive officers in
2012, refer to Note 14 to our audited consolidditgahcial statements included in our annual reparForm 10-K for the year ended
December 31, 201
(2) This column represents the dollar amount ofafpgregate grant date fair value of awards, condpuateccordance with FASB ASC Topic
718. For information relating to the assumptionslenby us in valuing the option awards made to emmed executive officers in 2012,
refer to Note 14 to our audited consolidated finalrstatements included in our annual report om+d0-K for the year ended December
31, 2012
3) The amounts in column (f) reflect the cash @asamder our EMIC Plan, which is discussed in frttetail in the CD&A under the
headinc“2011 NEO Compensati— Executive Management Incentive Compensation .”
(4) All Other Compensation for Mr. Calhoun for 2011 sists of supplemental lo-term disability insurance premiun
5) Dollar value of the Named Executive Offi’s perquisites and other personal benefits waghess$10,000 for the year report:
(6) All Other Compensation for Mr. Shores who waedh5/16/2011 includes a relocation allowance 8486) and supplemental long-term
disability insurance premiums (3,650) for 2011 anelocation allowance ($44,400) for 20
©) We pay Mr. Shirahama in Japanese Yen. During 22001, and 2012 his salary was recorded at the geerechange rate over the ye
(8) Includes the value of RSA grants that did not weslhe timeframe required by the grants and theesferminated in their entiret
9) Performance based RSAs granted on 2/28/20Mpeitformance vesting requirement. In 2012, the @oreation Committee determined
that none of the performance milestones were aetighus none of the shares vested, and the dpenatfore terminated in its entire
(10) January 26, 2012, Compensation Committee grantsttifted Stock Awards as well as Performance bBSAks with performance vesti

requirement. In 2013, the Compensation Committéeraened that one of the performance milestonesaghgeved and authorized to
continue vesting the shares allocated to this moitess Compensation Committee used its discreti@otdinue portion of the awards
allocated to the milestones that were not achidyebecember 31, 201
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2012 Gra nts of Plan-Based Awards

The following table sets forth information regamgligrants of stock and option awards made to ouredaBxecutive Officers during fiscal 2012:

(@ (b) (c-e) ® (@ (h) () ()
All Full
Other Grant
Stock  All Other Date

Potential 2012 Payouts Under Nc-

Equity Incentive Plan Awards Awards: - Option Fair

Number Awards: Exercise Market Value of
of Number of or Base Price  Stock

Shares Securities Price of on and
Thre- Maxi- of Stock Underlying Option Date of Option
Named Officers Grant  shold Target mum orUnits Options Awards Grant Awards
Date %) %) €)) #) #) ($/Sh) ($/sh) ()@
Christopher J. Calhoun, 1/26/201z - $ 233,95( - 85,25( 230,000 $ 3.44$ 3.44 $777,25¢
Chief Executive Office
Marc H. Hedrick, 1/26/201z $ 162,65: - 61,85( 115,000 $ 3.4¢ $ 3.44 $454,76.
Presiden
Mark E. Saad, 1/26/2012 - $ 136,47 - 53,50( 40,000 $ 3.4¢$ 3.44 $268,21:
Chief Financial Office
Seijiro N. Shirahama, 1/26/201z - $ 113,78@ - b51,82¢ 40,000 $ 3.44 % 3.44 $262,45:
Presiden— Asia Pacific
Clyde W. Shores, 1/26/2012 - $ 98,84 - 51,82¢ 40,000 $ 3.4¢$ 3.44 $262,45:

Executive Vice President Marketing & S¢

(1) Computed in accordance with FASB ASC Topic B&e note 14 of the financial statements in ouruahReport on Form 10-K, as filed
with the SEC on March 15, 2013 regarding assumgtiorderlying valuation of equity awart

(2) Represents target bonus amount prior to foreigreauay rates in effect at time of payme

(3) The restricted stock awards were granted o6/2(A2 and were subject to performance based aveditased vesting. In 2013, the
Compensation Committee determined that one of ¢infopnance milestones was achieved and authorizedrtinue vesting the shares
allocated to this milestone. The Compensation Cdtemised its discretion to continue portions efdlvards allocated to the milestones
that were not fully achieved by December 31, 2. more information see Note 3 in the Outstandiggity Awards at Fiscal Year-End
Table.

Narrative Disclosure to Summary Compensation Tahkk Grants of Plan-Based Awards Table

The stock options granted to the NEOs during 2GhZan exercise price of $3.44 for the optionstgchon 1/26/2012. Exercise price for
the options granted in 2012 is determined by thsiaf sale price of the Company’s common stock ASDAQ on the date of grant. The option
awards have a contractual term of ten years artdrvegiual monthly installments over a period afrfgears, subject to the NEO’s continued
service to the Company.

Option awards granted to Clyde W. Shores, wereegssluring his first year of service and vest ovpedod of four years with 25% vesti
after one year of service, followed with equal nbpinstaliments over the remaining 36 months.
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Outstanding Equity Awards at December 31, 2012

The following table sets forth information regaglioutstanding equity awards held by our Named Bikex®fficers as of December 31,

2012.
@) (b) (©) (d) (e) ® @ (h)
Option Awards Stock Awards
Number of
Securities
Number of Underlying Number of Market Value
Securities Unexercisec Shares or of Shares or
Underlying Options (#) Units of Stock  Units of Stock
Option Unexercisec Un- Option Option Ex-  That Have That Have
Grant Date  Options (#) Exercisable Exercise piration Not Vested Not Vested
Name @ Exercisable ©) Price ($) Date #H® (%)
Christopher J 1/28/200: 200,00( —  $ 4.4C 1/28/2013 — —
Calhoun, 6/2/200:¢ 75,00( — $ 4.1€ 6/2/2014 — —
Chief Executive 2/2/200* 100,00( — 3 3.1z  2/2/2015 — —
Officer 1/24/200¢ 100,00( — 3 7.04 1/24/201€ — —
2/26/200° 70,00( —  $ 5.44 2/26/2017 — —
1/31/200¢ 85,00( —  $ 5.14 1/31/2018 — —
1/29/200¢ 97,91t 2,08 $ 4.8C 1/29/201¢ — —
2/5/201( 106,24¢ 43,75 $ 6.71 2/5/2020 — —
1/27/201: 35,931 39,06: $ 5.57 1/27/2021 — —
1/26/201: 52,70¢ 177,29. $ 3.44  1/26/2022 85,25( % 293,26(
Marc H. Hedrick, 1/28/200: 25,00( — 3 4.4C 1/28/2013 — —
Presiden 6/2/200¢ 50,00( — % 4.1€ 6/2/2014 — —
2/2/200¢ 70,00( — % 3.1z 2/2/2015 — —
1/24/200t 70,00( — 3 7.04  1/24/201€ — —
2/26/200° 50,00( — 3 5.44  2/26/2017 — —
1/31/200¢ 60,00( — % 5.14 1/31/2018 — —
1/29/200¢ 73,43¢ 156¢ $ 4.8C 1/29/201¢ — —
2/5/201( 77,91t 32,08 % 6.71  2/5/2020 — —
1/27/201: 26,35¢ 28,64¢ $ 5.57 1/27/2021 — —
1/26/201. 26,35¢ 88,64t $ 3.44  1/26/2022 61,85( $ 212,76«
Mark E. Saad 6/21/200: 190,00( — 3 4.1z 6/21/2014 — —
Chief Financia 2/2/200* 70,00( — 3 3.1z  2/2/2015 — —
Officer 1/24/200¢ 70,00( —  $ 7.04 1/24/201€ — —
2/26/200° 50,00( —  $ 5.44 2/26/2017 — —
1/31/200t¢ 55,00( — 3 5.14 1/31/2018 — —
1/29/200¢ 68,54 145¢ $ 4.8C 1/29/201¢ — —
2/5/201( 70,83: 29,16¢ $ 6.71 2/5/2020 — —
1/27/201: 23,95¢ 26,04: $ 5.57 1/27/2021 — —
1/26/201: 9,167 30,88: % 3.44  1/26/2022 53,50C $ 184,04(
Seijiro N. 6/2/200¢ 25,00( —  $ 4.1€ 6/2/2014 — —
Shirahama 2/2/200¢ 35,00( — % 3.1z 2/2/2015 — —
Presiden- Asia 12/8/200! 50,00( — 3 6.8€ 12/8/201& — —
Pacific 1/24/200t 35,00( —  $ 7.04  1/24/201€ — —
2/26/200° 30,00( — % 5.44  2/26/2017 — —
11/15/200 25,00( — 3 5.3t 11/15/2017 — —
1/31/200¢ 55,00( — 3 5.14 1/31/2018 — —
1/29/200¢ 63,64: 1,358 % 4.8C 1/29/201¢ — —
2/5/201( 67,29: 27,70¢ % 6.71  2/5/2020 — —
1/27/201: 22,76( 24,740 $ 5.57 1/27/2021 — —
1/26/201. 9,167 30,88: % 3.44  1/26/2022 51,82t % 178,27¢
Clyde W. Shores 5/19/201: 32,65¢ 49,84: $ 5.37 5/19/2021 — —
Executive Vice 1/26/201: — 40,000 $ 3.44  1/26/2022 51,82t $ 178,27¢
Presiden

Marketing & Sales
(1) For a better understanding of this table, we haglided an additional column showing the grant dataee stock options

(2) Generally, awards issued under the 1997 or P4 are subject to four-year vesting, and hasen#ractual term of 10 years. Awards
presented in this table contain one of the follaytwo vesting provisions

« 25% of a granted award vests after one year ofceerwhile an additional 1/48 of the award vestthatend of each month
thereafter for 36 months,



« 1/48 of the award vests at the end of each morgh @¥our-year period.

(3) January 26, 2012, Compensation Committee grantettited Stock Awards as well as Performance bBR&ASs with performance vesti
requirement. In 2013, the Compensation Committéeraened that one of the performance milestonesaghgeved and authorized to
continue vesting the shares allocated to this moitess Compensation Committee used its discretimotdinue portion of the awards
allocated to the milestones that were not achidyebecember 31, 201
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Option Exercises and Stock Vested during 2012

The following table sets forth information regamglioptions exercised and shares of common stockrachupon vesting by our Named
Executive Officers during the fiscal ended Decen8ier2012:

@) (b) (©) (d) (e)
Option Awards Stock Awards
Number of Number of
Shares Value Shares Value
Acquired on Realized on  Acquired on Realized on
Exercise Exercise Vesting Vesting
Name #) $ #) $
Christopher J. Calhoun, 205,00 $ 187,47 — —

Chief Executive Office

Marc H. Hedrick, — — — —
Presiden

Mark E. Saad, — — — —
Chief Financial Office

Seijiro N. Shirahama, — — — —
Presiden— Asia Pacific

Clyde W. Shores, — — — —
Executive Vice President Marketing & Sa

(1) Represents an exercise of shares through MinoGa’s 10b5-1 plan, which would have expired if erercised.
Pension Benefits

We did not have a pension plan nor did we provielesfpn benefits to our NEOs (or any other employdesng fiscal 2012.
Nonqualified Deferred Compensation

We did not permit compensation deferral by our NE@r any other employees) during fiscal 2012.
Potential Payments Upon Termination or Change In Cotrol

On January 31, 2008, we entered into individuahgeaof control agreements (the “Agreements”) with ®alhoun, Dr. Hedrick, and Mr.
Saad (filed as Exhibits 10.52, 10.53, and 10.5dutoAnnual Report on Form 10-K, as filed with tHeCGSon March 14, 2008). On October 29, 2009
and April 16, 2012, respectively we entered inwividual change of control agreements with Mr. 8hama and on Mr. Shores. The terms of the

Agreements are described in detail in the sectimva titled, Compensation Discussion & Analysdompany Acquisition / Post-Termination
Compensation
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The following table describes the potential paymeton termination and/or a change in control ef@empany for Mr. Calhoun, our

CEO:
Termination
Following
Change in Change in
Control 2 Control @)
PAYMENTS DUE UPON ACQUISITION / TERMINATION @
Cash Severanct
Base Salar® $ — 3 701,85(
Benefits
COBRA Premium: — 3 31,70(
Long-Term Incentives
Value of Accelerated Stock Optio®) $ — 8
TOTAL VALUE $ — $  733,55(

The following table describes the potential paymsemton termination and/or a change in control ef@ompany for Dr. Hedrick, our
President:

Termination
Following
Change in Change in
Control @ Control @)
PAYMENTS DUE UPON ACQUISITION / TERMINATION @
Cash Severanct
Base Salar® $ — 8 406,62t
Benefits
COBRA Premium: — 3 21,20(
Long-Term Incentives
Value of Accelerated Stock Optio®) $ — 8 —
TOTAL VALUE $ — $ 427,82¢

The following table describes the potential payrsemton termination and/or a change in control efGompany for Mr. Saad, our CFO:

Termination
Following
Change in Change in
Control @ Control @)
PAYMENTS DUE UPON ACQUISITION / TERMINATION ();
Cash Severanct
Base Salar® $ — 8 389,91
Benefits
COBRA Premium: — 3 21,20(
Long-Term Incentives
Value of Accelerated Stock Optio®) $ — 8 —
TOTAL VALUE $ — 8 411,11
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The following table describes the potential payreesmton termination and/or a change in control ef@lompany for Mr. Shirahama, our
President — Asia Pacific.

Termination
Following
Change in Change in
Control 2 Control @)
PAYMENTS DUE UPON ACQUISITION / TERMINATION @
Cash Severanct
Base Salar® $ — 3 454,43;
Benefits
COBRA Premium: — 3 21,20(
Long-Term Incentives
Value of Accelerated Stock Optio®) $ — 8 —
TOTAL VALUE $ — $ 475,63:

The following table describes the potential paymemton termination and/or a change in control ef@ompany for Mr. Shores, our
Executive Vice President — Marketing and Sales.

Termination
Following
Change in Change in
Control () Control 3
PAYMENTS DUE UPON ACQUISITION / TERMINATION  ():
Cash Severanct
Base Salar® $ — 8 329,46
Benefits
COBRA Premium: — 3 21,20(
Long-Term Incentives
Value of Accelerated Stock Optio®) $ — 8 —
TOTAL VALUE $ — 8 350,66
(€8] Assumes a triggering event occurred on Decembe2(®I12.
2) Based on the occurrence of hamge in controlof the Company, provided that the executive ihat time still in the service of the
Company
) Based on the occurrence of either actual ostroative termination without good cause in theteghof a change in control of the

Company as described in detail in the section atided, Company Acquisition/Pc-Termination Compensatic.

4) Based on the executive’s annual base salaBeamember 31, 2012, which was $467,900 for Mr. Qath&406,628 for Dr. Hedrick;
$389,917 for Mr. Saad, $454,432 (as recorded bthmpany in 2012) for Mr. Shirahama and $329,46o Shores

5) Based on the difference between the aggregateise price of all accelerated in-the-money simufions and the aggregate market value
of the underlying shares, calculated based onéf-share closing market price of our common stock endbnber 31, 2012, $2.¢
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Director Compensation

Generally, our Board believes that the level oédior compensation should be based on time spagtr@pout Board and committee

responsibilities and be competitive with comparatdmpanies. In addition, the Board believes thgigaificant portion of director compensation
should align director interests with the long-temerests of shareholders. The Board makes changissdirector compensation practices only
upon the recommendation of the Compensation an@&@ance & Nominating Committees, and following d&gion and approval by the Board.

@

)

®)

4

®)

(6)

The following table summarizes director compensatioring fiscal year 2012

(a) (b) (© (d) (e)

Fees Earnec
or Paid in Stock Awards Option

Cash® ©) Awards @4 () Total

Director Name @ (%) (%) ($) %)
Lloyd H. Dean, $ 69,00C $ 22,000 $ 20,23 $ 111,23¢
Chairmar

Richard J. Hawkin $ 59,50( $ 22,000 $ 20,23 $ 101,73
Paul W. Hawratr $ 72,000 $ 22,000 $ 20,23: $ 114,23:
Ronald D. Henrikse(®) $ 56,00C $ 22,000 $ 20,23 $ 98,23:
E. Carmack Holmes, M| $ 41,000 $ 22,000 $ 20,23 $ 83,23:
David M. Rickey $ 65,000 $ 22,000 $ 20,23 $ 107,23
Tommy Thompsol $ 40,000 $ 22,000 $ 20,23: $ 82,23:

Mr. Calhoun and Dr. Hedrick are not includedtiis table as they are employees of the Compadyexteive no extra compensation for
their services as a Director. The compensationvedeoy Mr. Calhoun and Dr. Hedrick as employeethefCompany is shown in the 2(
Summary Compensation Table and the three e-related tables abov

In fiscal year 2012, each non-employee diréstoompensation included a $6,250 quarterly retaiméee of $2,000 per quarterly meeting
attended, and a fee of $2,000 per special meetiagded in person. Attendance of telephonic mestmas compensated at $1,000 per
meeting. Compensation Committee, Governance andmdimg Committee and Audit Committee members rebib1,000 per meeting
attended. Executive Committee members were exenmpt feceiving committee fees. The Chairman of tbarB received an additional
annual stipend of $25,000, the Chairman of the AGdimmittee received an additional annual stipdril6,000, and the Chairmen of the
Compensation Committee and the Governance and NwiminCommittee each received an additional anstigénd of $10,000 and
$7,500, respectiveh

Each non-employee director was granted 10,88€es of restricted stock, effective on JanuaB012 with shares cliff vesting on
December 31, 201.

Each non-employee director was granted 15,@@i0m shares, effective on January 1, 2012. Col(ohmepresents the grant date fair value
of the option awards, computed in accordance witBB ASC Topic 718. For additional information o thaluation assumptions with
respect to the 2012 grants, refer to note 14 ofitlacial statements in our Annual Report on F&O¥K, as filed with the SEC on March
15, 2013,

As of December 31, 2012, the following directortdheptions to purchase the respective number aeshaf our common stock: Richarc
Hawkins 120,000; Paul W. Hawran 195,000; RonaldiEnriksen 271,250; E. Carmack Holmes 245,000; DiVi&Rickey 170,000, Lloy:

H. Dean 41,000, and Tommy Thompson 36,(

Effective December 31, 2012, Mr. Henriksen retiftedn our Board of Directors

Narrative Disclosure to Summary Compensation Tahkk Grants of Plan-Base Awards Table

Each non-employee director was granted 15,000 mgtiares, effective on January 1, 2012. The stptikres granted to the non-employee

directors during 2012 have an exercise price @&2The exercise prices of these grants were equhé closing sale price of the Company’s
common stock on NASDAQ on the date of grant. Thgoopawards have a contractual term of 10 yearsvastin equal monthly installments over
a period of two years, subject to the director’sttaied service to the Company. To align Board cemsgtion with that of our peer group
companies, each of our non-employee directors Vgasgaanted 10,000 shares of restricted stock¢tfeon January 1, 2012 with shares cliff
vesting on December 31, 2012.
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Equity Compensation Paid to Directors for Fiscal Yar 2012

(@) (b)

Director Name Grant Date
Lloyd H. Dean, 1/1/201:
Chairmar

Richard J. Hawkin 1/1/201:
Paul W. Hawratr 1/1/201:
Ronald D. Henrikse 1/1/201:
E. Carmack Holmes, Ml 1/1/201:
David M. Rickey 1/1/201:
Tommy Thompsol 1/1/201:
(1)

)

The grant date fair value of the option award grdrib Directors other was $1.35 per sh

The grant date fair value of the restricted stagkraled to Directors was $2.20 per sh

(©

Option
Awards

#)

15,00¢

15,00(
15,00¢
15,00(
15,00(
15,00(
15,00¢
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(d)

Grant Date
Fair Value

LR A

of Option
Awards

®)

20,234(1)
20,23{(1)
20,234(1)
20,234(1)
20,234(1)
20,234(1)
20,234(1)

(e)

Stock
Awards

#)

10,00(
10,00(
10,00(
10,00(
10,00(
10,00(
10,00(

® (9)
Total Value
Grant Date of Equity
Fair Value of Awards for
Stock Awards 2012
(%) (%)
$ 22,00((2) $ 42,23
$ 22,00((2) $ 42,23
$ 22,00((2) $ 42,23
$ 22,00((2) $ 42,23
$ 22,00((2) $ 42,23
$ 22,00((2) $ 42,23
$ 22,00((2) $ 42,23




REPORT OF THE COMPENSATION COMMITTEE
The Compensation Committee provided the followitagesnent:

“The Compensation Committee has reviewed and dseclihe Compensation Discussion and Analysis redjliy Item 402(b) of
Regulation S-K with management. Based on thesewevand discussions, the Compensation Committeenended to the Board of Directors
that the Compensation Discussion and Analysis tledied in the Company’s Annual Report on Form 18rd in the Annual Meeting proxy
statement on Schedule 14A.

Respectfully submittec

Compensation Committee of the Board of Direc
David M. Rickey, Chai

Paul W. Hawrat

Richard J. Hawkin

April 25, 2013”

Notwithstanding anything to the contrary set farttany of the Company's previous filings under Sseurities Act of 1933, as amendec
the Securities Exchange Act of 1934, as amendatljrtborporate future filings, including this Pro®yatement, in whole or in part, the foregoing
Compensation Committee Report and the followingiAGdmmittee Report and the Comparative Stock Perdmce Graph shall not be
incorporated by reference into any such filings.
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AUDIT MATTERS
Report of the Audit Committee

The duties and responsibilities of the Audit Contedtare set forth in its written charter, a copyaohtis available on the Company’s
website. Under the guidance of a written chartepéetl by the Board of Directors, the purpose ofAbdit Committee is to oversee the accounting
and financial reporting processes of the Compaulyaarlits of its financial statements. The respalitséils of the Audit Committee include
appointing and providing for the compensation ef @ompany’s registered public accounting firm. Eafthe members of the Audit Committee
meets the independence requirements of NASDAQ.

Management has primary responsibility for the aypsté internal controls over financial reportingsclosure controls and procedures, and
for preparing the Company’s consolidated finansiatements. The independent registered public atiogufirm has the responsibility to express
an opinion on the financial statements based aaudit conducted in accordance with generally aszbptiditing standards.

In this context and in connection with the audfiedncial statements contained in the Company’suahiReport on Form 10-K, the Audit
Committee provided the following report:

The Audit Committee has reviewed and discusse€trapany’s audited financial statements for the pealed December 31, 2012 with
the Company’s management and the Company’s indepénegistered public accounting firm, KPMG LLP PKIG”). The Audit Committee has
discussed with KPMG the matters required to beudised by the statement on Auditing Standards Naa$amended (AICPA, Professional
Standards, Vol. 1, AU section 380), as adoptechbyPublic Company Accounting Oversight Board in€RRB200T. The Audit Committee has
received the written disclosures and the lettemfkiPMG required by the applicable requirementshefPublic Company Accounting Oversight
Board Rule 3526, Communication with Audit Commit€goncerning Independence regarding KPMG’s comnatioigs with the Audit Committee
concerning independence, discussed with KPMG thdependence, and concluded that the non-audiicesrperformed by KPMG are compatible
with maintaining their independence. KPMG advidsel dudit committee that KPMG was and continuestmbependent accountants with respect
to the Company. Based upon the Audit Committee/gere and discussions as noted above, the Audit Ctemrecommended to the Board of
Directors that the Company’s audited financialestants be included in the Company’s Annual Repofarm 10-K for the year ended December
31, 2012 for filing with the Securities and Exchari@ommission.

Respectfully submittec

Audit Committee of the Board of Directc
Paul W. Hawran, Cha

David M. Rickey

Tommy G. Thompso

April 25, 2013
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Principal Accountant Fees and Services

The Audit Committee has appointed KPMG LLP as thenBany’s independent registered public accounting for the fiscal year ending
December 31, 2012. The Audit Committee reviewsrandt pre-approve all audit and non-audit serviesfopmed by KPMG LLP as well as the
fees charged by KPMG LLP for such services. No feexe approved under the Regulation S-X Rule 2)(4))(C) exception to the pre-approval
requirement. In its review of non-audit servicestethe Audit Committee considers, among other #ittge possible impact of the performance of
such services on the accounting firm’s independence

The following table shows the aggregate fees paatorued by the Company for the audit and otheices provided by KPMG LLP for
fiscal years ended December 31, 2012 and 2011.

2012 2011
Audit fees® $ 547,56¢ $ 530,73«
Audit related fee® $ 88,80( 40,00(
Tax Fee® 71,52« 191,20
All other fees® — —
Total $ 707,89. $ 761,93t
1) Audit fees consist of fees for professional serwiperformed by KPMG LLP for the integrated audibaf annual financial statements (i

internal control over financial reporting) includedour Form 10-K filing and review of financialeséments included in our quarterly Form
10-Q filings, reviews of registration statementd &@suances of consents, and services that arealipnonovided in connection with
statutory and regulatory filings or engageme

2) Audit related fees consist of fees for assueaarad related services, such as comfort letterfonpeed by KPMG LLP that are reasonably
related to the performance of the audit or reviéwur financial statement

3) Tax fees consist of fees for professional sewiperformed by KPMG LLP with respect to tax cderpie, tax advice, tax consulting and
tax planning

4) All other fees consist of fees for other pesibte work performed by KPMG LLP that does not meith the above category descriptions.
No such fees were incurred in 2012 or 2(
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OTHER MATTERS
Stockholders Sharing the Same Address

In accordance with notices previously sent to metogkholders who hold their shares through a blardker or other holder of record (a
“street-name stockholder”) and share a single asdialy one Notice of Availability of Proxy Matals$ is being delivered to that address unless
contrary instructions from any stockholder at thddress were received. This practice, known asstioeiding,” is intended to reduce the
Company'’s printing and postage costs. However,saigh street-name stockholder residing at the salahess who wishes to receive a separate
copy of this Proxy Statement or accompanying AniReport to Stockholders may request a copy by ctintathe bank, broker or other holder of
record, or the Company by telephone at: (858) 4B80The voting instruction sent to a streatne stockholder should provide information on |
to request (1) householding of future Company nigteor (2) separate materials if only one setagfuinents is being sent to a household. If it does
not, a stockholder who would like to make one ekthrequests should contact the Company as indiabteve.

Stockholder Proposals for the 2014 Meeting

Stockholders interested in submitting a proposatémsideration at our 2014 Annual Meeting mussddy sending such proposal to our
Corporate Secretary at Cytori Therapeutics, If@203Callan Road, San Diego, CA 92121, AttentionrpOcate Secretary. Under the SEC’s proxy
rules, the deadline for submission of proposalsetincluded in our proxy materials for the 2014 AalnMeeting is March 21, 2014. Accordingly.
order for a stockholder proposal to be considesedhtlusion in our proxy materials for the 2014nal Meeting, any such stockholder proposal

must be received by our Corporate Secretary orfard April 30, 2014 and comply with the procedusad requirements set forth in Rule 18a

under the Securities Exchange Act of 1934, as agethe applicable requirements of ourlayvs. Any stockholder proposal received after AB€i|
2014 will be considered untimely, and will not beluded in our proxy materials.

In addition, stockholders interested in submiténgroposal outside of Rule I4amust properly submit such a proposal in accorelavith

our by-laws. Our bylaws require advance notice of business to be itduefore a stockholders’ meeting, including nortiores of persons for
election as directors. To be timely, notice to Gorporate Secretary must be received at our prheipecutive offices not less than 120 days prior
to the anniversary date of the preceding year'su&hMeeting and must contain specified informationcerning the matters to be brought before
such meeting and concerning the stockholder progagich matters. Therefore, to be presented &@i# Annual Meeting, such a proposal must
be received by the Company no later than AprilZ81,4 ; provided, however, that in the event we tioéd2014 Annual Meeting of stockholders
more than 30 days before or after the one-yeawvarsary date of the 2013 Annual Meeting, a propoaat be received by the Company a
reasonable time before the proxy solicitation islena

MISCELLANEOUS

Our Board of Directors knows of no other businesBe presented at our Annual Meeting. If other enatproperly come before our Ann
Meeting, it is intended that the proxies in theampanying form will be voted thereon in accordawith the judgment of the person or persons
holding such proxies.

By Order of the Board of Director

CQV ﬂq v T—

CHRISTOPHER J. CALHOUI
Chief Executive Office

38




[BALLOT]

VOTE BY INTERNET
/7 Before the meetin- Go towww.proxyvote.com

_2 Use the Internet to transmit your voting instructi@and
c" ‘ y 0 r I for electronic delivery of information up until BR

P.M. Eastern Time the day before the cut-off date o

C/O COMPUTERSHARE meeting date. Have your proxy card in hand when you
250 ROYALL STREET access the web site and follow the instructionsbtain
CANTON, MA 02021 your records and to create an electronic voting

instruction form.

VOTE BY PHONE - 1-80C-69(-6903

Use any touch-tone telephone to transmit your gotin
instructions up until 11:59 P.M. Eastern Time thg d
before the meeting date. Have your proxy card imdha
when you call and then follow the instructions.

VOTE BY MAIL

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

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:
KEEP THIS PORTION FOR YOUR RECORI

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

CYTORI THERAPEUTICS, INC. For Withhold For All  To withhold authority to vote for any
The Board of Directors recommends that you All All Except individual nominee(s), mark “For All
vote Except” and write the number(s) of the
FOR the following: nominee(s) on the line belo

O O O

1. Election of Directors

Nominees

01) David M. Rickey 06) Marc H. Hedrick, MD
02) Christopher J. Calhou 07) E. Carmack Holmes, M|
03) Lloyd H. Dean 08) Tommy G. Thompso

04) Richard J. Hawkin
05) Paul W. Hawrat

The Board of Directors recommends you vote FOR thfllowing proposals 2 and 3:
For  Against Abstain
2. To ratify the selection of KPMG LLP as the ipdadent registered public accounting firm of Cyforithe O O O
fiscal year ending December 31, 20

3. To approve an amendment to Cytori's Amendedrestated Certificate of Incorporation to incredme t O O O
number of authorized shares of common stock frof@®@5000 to 145,000,000 sha

NOTE: Such other business as may properly come befonméie¢ing or any adjournment thereof.
Please sign exactly as your name(s) appear(s) medoen signing as

attorney, executor, administrator, or other fidogiplease give full title as

such. Joint owners should each sign personallyh@ltiers must sign. If a

corporation or partnership, please sign in full@vate or partnership name by

authorized officer

Signature [PLEASE SIGN WITHIN BOX Date: Signature (Joint Owner: Date:




Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Combined Document is/are available at www.pvoks.com.

CYTORI THERAPEUTICS, INC.
PROXY SOLICITED BY THE BOARD OF DIRECTORS

FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD O N AUGUST 28, 2013
The undersigned hereby appoints Christopher J. CalhoulMaradH. Hedrick, MD, or either of them, as proxy holders eaitih W
full power of substitution, to appear on behalf and tie\adl shares of common stock of Cytori Therapeutics, Ine."@ompany")
that the undersigned is entitled to vote at the Annual Mgeti Stockholders of the Company to be held on Auggis2@13,
and at any postponement thereof.

When properly executed, this proxy will be voted as diredtguioperly executed and no instructions are specified ptiosy
will be voted FOR the election of the listed Nominees as Qirsatnder Proposal EOR Proposal 2 and 3 and at the discretion

proxies with respect to such other business as may prayerlg before the meeting.
\

This proxy, when properly executed, will be voted in the mannedirected herein. If no such direction is made, this proxy willj
be voted in accordance with the Board of Director's recommendations

PLEASE COMPLETE, DATE AND SIGN THIS PROXY AND RETUR N IT IN THE ACCOMPANYING
ENVELOPE.
Continued and to be signed on reverse side




