AETRIUM INCORPORATED
AMENDED AND RESTATED AUDIT COMMITTEE CHARTER
(Effective February 18, 2009)

The Audit Committee is a committee of the Boarddatctors. Its primary function is to
assist the Board in fulfilling its oversight respdiilities by reviewing the financial
information that will be provided to the sharehefdand others, the systems of internal
and disclosure controls that management and thedBofaDirectors have established,
and the audit process, and by overseeing the attoguand financial reporting processes
of the company, the audits of the financial statet:ief the company, and the company’s
independent auditors.

Committee Membershiprhe membership of the Audit Committee will cohsisat least

three members of the Board of Directors, who welive at the pleasure of the Board of
Directors.

Each member of the Audit Committee must qualifyreependent under applicable
Nasdaqg, Securities and Exchange Commission (SEGQ@) Rablic Company
Accounting Oversight Board rules and regulationpglicable Rules), and must be
free from any relationship that, in the opinion tbk Board of Directors, would
interfere with the exercise of his or her indepenidadgment as a member of the
Audit Committee.

An Audit Committee member may not accept directly indirectly any
consulting, advisory or other compensatory fee frim company. Indirect
acceptance by a member of the Audit Committee gfamsulting, advising or
other compensatory fee includes acceptance of auele by a spouse, a minor
child or stepchild, or a child or step child shgren home with the member or by
an entity in which such member is a partner, membhar officer such as a
managing director occupying a comparable positioraro executive officer, or
occupies a similar position (except for limited tpars, non-managing members
and those occupying similar positions who, in eadse, have no role in
providing services to the company) and which presidccounting, consulting,
legal, investment banking or financial advisoryvemss to the company or any
subsidiary.

An Audit Committee member may not be an affiliagpeuison of the company. An
affiliated person means a person that directlyindirectly through one or more
intermediaries, controls, is controlled by, or isdar common control with, the
company. Control means possession, direct or icilicé the power to direct or
cause the direction of the management and polafiesperson, whether through
the ownership of voting securities, by contractotinerwise. A person will be
deemed not to be in control of a specified per§timei person is not the beneficial
owner, directly or indirectly, of more than 10% afy class of voting equity
securities of the specified person, and is notxatwative officer of the specified
person. An executive officer of an affiliate, aeditor who is an employee of an



affiliate, a general partner of an affiliate, anthanaging member of an affiliate
will be deemed to be affiliates.

Each member of the Audit Committee must (i) not engvarticipated in the
preparation of the financial statements of the camypor any current subsidiary of
the company at any time during the part three yeamnd (i) be able to read and
understand fundamental financial statements, imotud company’s balance sheet,
income statement, and cash flow statement.

At least one member of the Audit Committee musabéudit Committee financial
expert or otherwise have past employment experignfteance or accounting,
requisite professional certification in accountingany other comparable experience
or background which results in the individual’saintial sophistication, including
being or having been a chief executive officeretfinancial officer or other senior
officer with financial oversight responsibilities.

Each member of the Audit Committee meeting theofilhg criteria will be an Audit
Committee financial expert within the meaning of thpplicable Rules:

* The member has the following attributes:

* An understanding of generally accepted accountimgciples (GAAP) and
financial statements;

* The ability to assess the general application o ABAn connection with the
accounting for estimates, accruals and reserves;

* Experience preparing, auditing, analyzing or evahgafinancial statements
that present a breadth and level of complexity afoanting issues that are
generally comparable to the breadth and complefitgccounting principles
that can reasonably be expected to be raised bycdhgany’s financial
statements, or experience actively supervisingasmaore persons engaged in
such activities;

* An understanding of internal controls and procesldog financial reporting;
and

* An understanding of audit committee functions.

* The member acquired such attributes through:

* Education and experience as a principal finandf&dey, principal accounting
officer, controller, public accountant or auditar experience in one or more
positions that involve the performance of similandtions;

* Experience actively supervising a principal finahciofficer, principal
accounting officer, controller, public accountaaditor or person performing
similar functions;

* Experience overseeing or assessing the performaincempanies or public
accountants with respect to the preparation, angdar evaluation of financial
statements; or



» Other relevant itemized experience.

Committee Authority, Responsibilites and Dutids meeting its responsibilities, the

Audit Committee will:

Be directly responsible for the appointment, conga¢ion, retention and oversight of
the work of any public accounting firm engaged l{iding resolution of
disagreements between management and the audjsodneg financial reporting) for
the purpose of preparing or issuing an audit repoperforming other audit, review
or attest services for the company, including wdtienauthority to approve all audit
engagement fees and terms. The company’s indepeadeitors will report directly
to the Audit Committee.

Engage from time to time only public accountingri& to act as independent auditors
that are registered public accounting firms anepehdent of the company within the
meaning of the Applicable Rules and require sucmdito maintain such status
during the term of engagement. The Audit Committdeensure its receipt from the
company’s independent auditors of a formal writtstatement delineating all
relationships between the independent auditors taedcompany, consistent with
Independence Standards Board Standard 1, and tdie @ammittee will actively
engage in a dialogue with the independent audiotis respect to any disclosed
relationships or services that may impact the dijeg and independence of the
independent auditors and take appropriate actiavéosee the independence of the
company’s independent auditors.

Approve all engagements of the company’s independeditors to render audit or
non-audit services prior to such engagement, exbepthe company may engage its
independent auditors to render audit or non-aughtises pursuant to policies and
procedures that the Audit Committee may estabfisim ftime to time that are detailed
as to the particular service and that do not irelwklegation of the Audit
Committee’s responsibilities to management. Managerwill promptly inform the
Audit Committee of all engagements pursuant to sagdities and procedures.

Not engage the independent auditors during thet @il professional engagement
period to perform any of the following non-audit\sees for the company:

» Bookkeeping or other services related to the adwogimecords or financial
statements of the company, including maintainingreparing the company’s
accounting records, preparing the company’s firerstatements that are filed
with the SEC or that form the basis for the compafigancial statements filed
with the SEC, and preparing or originating sourae@dinderlying the company’s
financial statements;

* Financial information systems design and implementaincluding directly or
indirectly operating, or supervising the operatidnthe company’s information
system or managing the company’s local area netveortt designing or



implementing a hardware or software system thateggges source data
underlying financial statements or generates in&diom that is significant to the
company’s financial statements or other finanaiédimation systems taken as a
whole;

Appraisal or valuation services, fairness opinioascontribution-in-kind reports;
Actuarial services;

Internal audit outsourcing services;

Management functions;

Human resources, including searching for or seetirigcandidates for
managerial, executive or director positions, engagn psychological testing or
other formal testing or evaluation programs, uraleng reference checks of
prospective candidates for an executive or dirgabsition, acting as a negotiator
for the company, such as determining positionustat title, compensation,
fringe benefits, or other conditions of employmeamtrecommending, or advising
the company to hire, a specific candidate for aifiggob (except that the
independent auditors may, upon request by the coynpaterview candidates
and advise the company on the candidate’s compefendinancial accounting,
administrative or control positions);

Broker-dealer, investment adviser or investmenklyanservices;
Legal services; or

Expert services unrelated to the audit: providingegpert opinion or other expert
advise to the company or the company’s legal regptesive for the purpose of
advocating the company’s interests in litigationroa regulatory or
administrative proceeding or investigation, othmart providing factual accounts,
including in testimony, of work performed or explaig the positions taken or the
conclusions reached during the performance of anyice provided by the
independent auditors for the company.

Meet with the financial management of the compaayd as appropriate the
independent auditors, to review the scope of tlopgsed audit for the current year
and the audit procedures to be utilized, and atctheclusion thereof review such
audit, including any comments or recommendatiorth@independent auditors.

Review with the independent auditors and the coryipaimancial and accounting
personnel the adequacy and effectiveness of theuating, financial and disclosure
controls of the company, and elicit any recommendat for the improvement of
such internal and disclosure control procedurgsacticular areas where new or more
detailed controls or procedures are desirable.



Review and determine approval of all related pdrgnsactions required to be
described by the company under Securities and Exgeh@ommission Regulation S-
K, Item 404.

Inquire of management and the independent aud@ébi@ut significant risks or
exposures and assess the steps management hasotakgnmize such risks to the
company.

Review legal and regulatory matters that may havenaerial impact on the
company’s financial statements, related companyptiamce policies, and programs
and reports received from regulators.

Review the audited financial statements with mamegeg and the independent
auditors. Determine that the independent auditesatisfied with the disclosure and
content of the financial statements to be presetddtie shareholders. Review any
changes in accounting principles. Recommend t®ted of Directors as to whether
the audited financial statements be included inatheual report to shareholders on
Form 10K for filing with the SEC.

Provide sufficient opportunity for the independantitors to meet with the members
of the Audit Committee, with and without membersnedinagement present. Among
items to be discussed in these meetings are:

» All critical accounting policies and practices t® bsed;

* All alternative treatments within GAAP for policieend practices related to
material items that have been discussed with maneagg including ramifications
of the use of such alternative disclosures andtrireiats, and the treatment
preferred by the independent auditors;

* Other material written communications between theéependent auditors and
management, such as any management letter or deheduunadjusted
differences;

* The independent auditors’ evaluation of the comfsafigancial, accounting and
auditing personnel, and the cooperation that tldependent auditors received
during the course of the audit;

* Matters required to be discussed by Statement dlitdng Standards No. 61, as
modified or supplemented,;

* The independence of the independent auditors; and

» The written disclosures and letter required byltidependence Standards Board
Standard No. 1, as modified or supplemented.

Prepare a report, for inclusion in the company&xpr statements relating to
shareholder meetings at which directors are toleetesl, that describes the Audit
Committee’s composition and responsibilities, anavhithey were discharged. Such
report will state whether:



* The Audit Committee has reviewed and discusseautlged financial statements
with management;

* The Audit Committee has discussed with the indepeha@uditors the matters
required to be discussed by Statement of Audi@tandards No. 61, as modified
or supplemented;

* The Audit Committee has received the written disates and the letter from the
independent auditors regarding their independerscaequired by applicable
requirements of the Public Company Accounting QOgéts Board for
independent auditor communications with audit cottees;

» Based on the review and discussions referred towegbihe Audit Committee
recommended to the Board of Directors that thetaddinancial statements be
included in the company’'s annual report on Form @K filing with the
Securities and Exchange Commission.

» Establish procedures for the receipt, retention @meatment of complaints received
by the company regarding accounting, internal aetng controls or auditing
matters, and for the confidential, anonymous susbimis by employees of the
company of concerns regarding questionable acaogioti auditing matters.

* Investigate any matter brought to its attentiorhwmitthe scope of its duties. Engage
independent counsel and other advisers, as itrdetes necessary to carry out its
duties.

* Review accounting and financial human resourcessandession planning within the
company.

* Submit the minutes of all meetings of the Audit Goittee to, or discuss the matters
discussed at each committee meeting with, the Bofatdrectors.

* Review and reassess this charter for adequacy anramal basis.

Funding The Audit Committee is authorized to cause thenmany to provide for

appropriate funding, as determined by the Audit Guitee, for the payment of
compensation to public accounting firms engagedHerpurpose of preparing or issuing
an audit report or performing other audit, reviewattest services for the company,
compensation to any advisers employed by the A@bimmittee and determined
necessary by the Audit Committee to carry out itie$, and ordinary administrative
expenses of the Audit Committee that are necessagppropriate in carrying out its
duties.



