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orpn s IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE Eorps

DAVID PORTNOY,
Plaintiff,
V.

CRYO-CELL INTERNATIONAL, INC,, a C.A. No. 3142-VCS
Delaware corporation, MERCEDES WALTON,
GABY W. GOUBRAN, JAGDISH SHETH,
Ph.D, ANTHONY P. FINCH and SCOTT

CHRISTIAN,

Defendants.
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[PROPOSED] ORDER AND FINAL JUDGMENT

Pursuant to the Court's January 15, 2008 Memorandum Opinion and for the reasons set
forth therein:

IT ISHEREBY ORDERED THAT:

1. The Company shall promptly hold a new election of directors to the Board at a
special meeting of stockholders (the "Special Stockholders' Meeting™) commencing at 3:00 p.m.
on March 4, 2008, in Oldsmar, Florida.

2. The record date for the purpose of determining the stockholders entitled to notice
of or to vote at the Special Stockholders' Meeting shall be January 18, 2008.

3. Until the election of directors at the Special Stockholders' Meeting, the Board of
Directors of the Company shall consist of Mercedes Walton, Gaby W. Goubran, Jagdish Sheth,
Ph.D., Anthony P. Finch and Scott Christian.

4. The Special Stockholders' Meeting shall be presided over by a special master (the

"Special Master"). The Court hereby appoints Andre G. Bouchard as the Special Master.



5. The members of the management slate shall pay: (i) their own proxy solicitation
costs in connection with the Special Stockholders' Meeting; (ii) any costs to the Company of
holding the Special Stockholders' Meeting; and (iii) the costs of the Special Master to preside
over the Special Stockholders' Meeting.

6. The Court shall retain jurisdiction over this matter pending the holding and
completion of the Special Stockholders' Meeting and insofar as is necessary to enforce the
provisions of this Order and Final Judgment and to resolve any disputes hereunder, and to hear and
determine any other matters relating to the Special Stockholders' Meeting.

1. Each party shall bear its own costs, attorneys' fees and expenses.

8. For good cause shown, this Order and Final Judgment may be amended by

application to the Court.

SO ORDERED this ___ day of January, 2008.

The Honorable Leo E. Strine, Jr.
Vice Chancellor
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