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PRELIMINARY NOTICE – SUBJECT TO COMPLETITION

Cesca Therapeutics Inc.
2711 Citrus Road
Rancho Cordova, CA 95742

Telephone (916) 858-5100

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 30, 2019

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of Cesca Therapeutics Inc. (the “Company” or
“Cesca”), a Delaware corporation, will be held at the San Francisco Airport Marriott Waterfront, located at 1800 Old
Bayshore Highway, Burlingame, CA 94010, on Thursday, May 30, 2019, at 9:00 a.m. (PT) for the following
purposes:

1.To elect the Company’s five (5) nominees to hold office until the next Annual Meeting of Stockholders or until their
successors are duly elected and qualified;

2.To approve an amendment to the Company’s amended and restated certificate of incorporation, if necessary, in the
form attached to the proxy statement as Appendix A to effect a reverse split;

3.To approve an amendment to the Company’s 2016 Equity Incentive Plan;

4.To approve the potential issuance of in excess of 19.99% of our outstanding common stock upon the conversion of
an outstanding convertible note;

5.To ratify the appointment of Marcum LLP as our independent registered public accounting firm for the fiscal year
ending December 31, 2019; and

6.To transact such business as may properly come before the stockholders at the Annual Meeting.

These items are described more fully in the proxy statement attached to this notice. Please give your careful attention
to all of the information in the proxy statement.

The Board of Directors of the Company has fixed the close of business on April 5, 2019 as the record date for
determining those stockholders who will be entitled to vote at the meeting or any postponement or adjournment
thereof. Stockholders are invited to attend the meeting in person.
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By Order of the Board of Directors

/s/ Mr. James Xu

Corporate Secretary

April [●], 2019
Rancho Cordova, California

YOUR VOTE IS IMPORTANT

Even if you plan to attend the annual meeting in person, we request that you vote by submitting your proxy as early as
possible by following the instructions to ensure that your shares will be represented at the annual meeting if for any
reason you are unable to attend. If you do attend the annual meeting and wish to vote in person, you may withdraw
your proxy and vote in person.
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PRELIMINARY PROXY STATEMENT – SUBJECT TO COMPLETION

Cesca Therapeutics Inc.
2711 Citrus Road
Rancho Cordova, CA 95742

PROXY STATEMENT

FOR

ANNUAL MEETING OF STOCKHOLDERS

To Be Held May 30, 2019

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING
AND PROCEDURAL MATTERS

Why am I receiving these materials?

The Board of Directors (the “Board”) of Cesca Therapeutics Inc. (the “Company” or “Cesca”) is making this proxy
statement available to you on the Internet or by delivering a paper copy of this proxy statement to you by mail in
connection with the solicitation of proxies for use at Cesca’s Annual Meeting of Stockholders (the “Annual Meeting”) to
be held on Thursday, May 30, 2019 and any adjournment or postponement thereof. The Annual Meeting will be held
at the San Francisco Airport Marriott Waterfront, located at 1800 Old Bayshore Highway, Burlingame, CA 94010, for
the purpose of considering and acting on the matters set forth in this proxy statement.

These proxy materials and the accompanying annual report were first made available or mailed on April 17, 2019 to
all Cesca stockholders entitled to vote at the Annual Meeting. Cesca’s website is www.cescatherapeutics.com.

What proposals will be voted on at the Annual Meeting?

Cesca stockholders are being asked to vote on the following matters at the Annual Meeting:
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1.To elect the Company’s five (5) nominees to hold office until the next Annual Meeting of Stockholders or until their
successors are duly elected and qualified;

2.To approve an amendment to the Company’s amended and restated certificate of incorporation, if necessary, in the
form attached to the proxy statement as Appendix A to effect a reverse split;

3.To approve an amendment to the Company’s 2016 Equity Incentive Plan;

4.To approve the potential issuance of in excess of 19.99% of our outstanding common stock upon the conversion of
an outstanding convertible note;

5.To ratify the appointment of Marcum LLP as our independent registered public accounting firm for the fiscal year
ending December 31, 2019; and

6.To transact such business as may properly come before the stockholders at the Annual Meeting.

Who is entitled to vote at the Annual Meeting?

Cesca’s Board set April 5, 2019 as the record date for the Annual Meeting. If you owned Cesca common stock at the
close of business on April 5, 2019, you may attend and vote at the meeting. By using a proxy, you may vote whether
or not you attend the meeting, as described below. As of April 5, 2019, there were [●] shares of Cesca common stock
outstanding.

1
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What is the difference between holding shares as a stockholder of record and as a beneficial owner?

If your shares are registered directly in your name with Cesca’s transfer agent, Computershare Investor Services LLC,
you are considered the “stockholder of record” with respect to those shares, and the notice or these proxy materials have
been sent directly to you by Cesca.

Some Cesca stockholders hold their shares through a broker, bank or other nominee, rather than directly in their own
names. If your shares are held in a brokerage account or by a bank or another nominee, you are considered the
“beneficial owner” of those shares held in street name, and the notice or these proxy materials have been forwarded to
you by your broker, bank or nominee who is considered, with respect to those shares, the stockholder of record.

How many votes do I have?

You are entitled to one vote for each share of Cesca common stock you owned at the close of business on the record
date.

What should I do if I receive more than one notice or set of voting materials?

You may receive more than one notice or set of voting materials, including multiple copies of this proxy statement
and multiple proxy cards or voting instruction cards. For example, if you hold your shares in more than one brokerage
account, you may receive a separate notice or voting instruction card for each brokerage account in which you hold
shares. If you are a stockholder of record and your shares are registered in more than one name, you will receive more
than one notice or proxy card. Please vote by telephone or the Internet with respect to each notice that you receive, or
complete, sign, date and return each proxy card and voting instruction card that you receive, to ensure that all of your
shares are voted at the Annual Meeting.

How can I vote my shares in person at the Annual Meeting?

If you are the stockholder of record of shares of Cesca common stock, you have the right to vote in person at the
Annual Meeting with respect to those shares.
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If you are the beneficial owner of shares of Cesca common stock, you are invited to attend the Annual Meeting.
However, if you are not the stockholder of record, you may not vote these shares in person at the Annual Meeting,
unless you obtain a legal proxy from your broker, bank or nominee giving you the right to vote the shares at the
Annual Meeting.

Even if you plan to attend the Annual Meeting, we recommend that you also submit your proxy card or voting
instructions as described in the next Q&A so that your vote will be counted if you later decide not to attend the
Annual Meeting.

How can I vote my shares without attending the Annual Meeting?

If you are the stockholder of record, you may instruct the proxy holders how to vote your shares by using the Internet
voting site or the toll-free telephone number provided on the website to which the notice directs you or, if you have
requested paper copies of the proxy materials, by completing, signing, dating and returning a requested proxy card in
the provided, postage pre-paid envelope or by using the Internet voting site or the toll-free telephone number listed on
the proxy card. Specific instructions for using the Internet and telephone voting systems are on the website and proxy
card (and repeated in the box below). The Internet and telephone voting systems for stockholders of record will be
available until 1:00 a.m., Central Time, on May 30, 2019 (the morning of the Annual Meeting).

If you are the beneficial owner of shares of Cesca common stock held in street name, you have the right to direct your
broker, bank or nominee on how to vote your shares. Your broker, bank or nominee has provided a notice that directs
you to a website with Internet and toll-free telephone voting instructions (repeated in the boxes below) or, if you have
requested paper copies of the proxy materials, enclosed is a voting instruction card for you to use in directing the
broker, bank or nominee regarding how to vote your shares.

2
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Specific voting instructions for Internet and website voting are as follows:

VOTE BY INTERNET

Shares Held of Record:

www.envisionreports.com/KOOL

Shares Held Through Broker, Bank or Nominee:

Internet:  www.proxyvote.com

24 hours a day/7 days a week

Through 1:00 am Central Time, May 30, 2019

INSTRUCTIONS:

Read this Proxy Statement.

Go to the applicable website listed above.

Have your notice of internet availability of proxy materials, proxy card or voting instruction card in hand
(including the control number specified on that notice or card) and follow the instructions.

VOTE BY TELEPHONE

Shares Held of Record:

1-800-652-VOTE (8683)

Shares Held Through Broker, Bank or Nominee:

1-800-579-1639
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Toll-free 24 hours a day/7 days a week

Through 1:00 am Central Time, May 30, 2019

INSTRUCTIONS:

Read this Proxy Statement.

Call the applicable toll-free number above.

Have your proxy materials, proxy card or voting instruction card in hand (including the control number
specified on that notice or card) and follow the instructions.

Can I change or revoke my vote after I return a proxy card or voting instruction card?

If you are the stockholder of record, you may revoke your proxy or change your vote by:

●

Delivering to the Corporate Secretary of Cesca, prior to your shares being voted at the Annual Meeting, a written
notice of revocation or a duly executed proxy card, in either case dated later than the prior proxy card relating to the
same shares (such written notice should be hand delivered to Cesca’s Corporate Secretary or should be sent so as to be
delivered to Cesca Therapeutics Inc., 2711 Citrus Road, Rancho Cordova, CA 95742, Attention: Corporate
Secretary);

●Attending the Annual Meeting and voting in person; or

●Making a timely and valid later Internet or telephone vote, as the case may be, if you have previously voted on the
Internet or by telephone in connection with the Annual Meeting.

3
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If you are the beneficial owner of shares held in street name, you may change your vote by:

●Submitting new voting instructions to your broker, bank or other nominee in a timely manner; or

●Attending the Annual Meeting and voting in person, if you have obtained a legal proxy from the broker, bank or
nominee that holds your shares giving you the right to vote the shares.

Can I attend the Annual Meeting?

All Cesca stockholders as of the record date, April 5, 2019, or their duly appointed proxies, may attend the Annual
Meeting. If you are the beneficial owner of Cesca shares held in street name, please bring proof of ownership such as
a brokerage statement or letter from the broker, bank or other nominee that is the owner of record of the shares.

How many votes must be present or represented to conduct business at the Annual Meeting?

The presence of a majority of the shares entitled to vote at the Annual Meeting is necessary to constitute a quorum at
the Annual Meeting. Presence is determined by the stockholder entitled to vote the shares being present at the Annual
Meeting or having properly submitted a proxy with respect to the shares. In compliance with Delaware General
Corporate Law, abstentions and broker “non-votes” will be counted as present and entitled to vote at the Annual
Meeting and are thereby included for purposes of determining whether a quorum is present at the Annual Meeting.

What is a “broker non-vote”?

A broker “non-vote” occurs when a broker, bank or other nominee holding shares for a beneficial owner does not vote
on a particular proposal because the broker, bank or nominee does not have discretionary voting power with respect to
that proposal and has not received instructions from the beneficial owner.

Brokers normally have discretion to vote on “routine matters,” but not on non-routine matters. The only routine matter
being voted on at the Annual Meeting is the ratification of our independent public accounting firm.
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What is the voting requirement to approve each of the proposals?

A plurality of the voting power of the shares of common stock present in person or represented by proxy at the Annual
Meeting is required for the election of directors (Proposal 1). Thus, the nominees for director receiving the highest
number of affirmative votes will be elected as directors to serve until the next annual meeting of stockholders. In other
words, the five nominees will be elected if they receive more affirmative votes than any other nominee for the same
position. There is no cumulative voting in the election of directors.

The affirmative vote of the shares of common stock outstanding and entitled to vote at the Annual Meeting is required
to approve Proposal 2. Accordingly, broker non-votes and abstentions will have the same effect as a vote “Against”
Proposal 2.

The affirmative vote of the majority of the votes present, in person or by proxy, and entitled to vote at the meeting are
required to approve Proposals 3, 4 and 5. A broker non-vote on a proposal is not a vote cast on that proposal, but is
present for purposes of determining a quorum. Accordingly, a broker non-vote will have no effect on the vote
outcome of Proposals 3, 4 and 5. Abstentions will have the same effect as a vote “Against” these proposals.

How are votes counted?

With respect to the election of directors, you may vote “FOR” or “WITHHOLD” on each of the five nominees.

With respect to other proposals, you may vote “FOR”, “AGAINST” or “ABSTAIN” on each proposal. Abstentions are
deemed to be votes cast and thereby have the same effect as a vote “Against” the proposal. Except for Proposal 2 where
a broker non-vote has the same effect as a vote “Against” Proposal 2, broker non-votes are not deemed to be votes cast
and thereby do not affect the outcome of the voting on Proposals 3, 4 and 5.

4
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What happens if one or more of the director nominees is unable to stand for election?

The Board may reduce the number of directors or select a substitute nominee. In the latter case, if you have submitted
your proxy via the Internet or by telephone or completed and returned your proxy card or voting instruction card,
Chris Xu or James Xu as proxy holders, will have the discretion to vote your shares for the substitute nominee.

Where can I find the voting results of the Annual Meeting?

We intend to announce preliminary voting results at the Annual Meeting. We will provide final results on a Form 8-K
within four business days of the Annual Meeting.

Who pays for the proxy solicitation process?

Cesca will bear the cost of soliciting proxies, including the cost of preparing, posting and mailing proxy materials. In
addition to soliciting stockholders by mail and through its regular employees, Cesca will request brokers, banks and
other nominees to solicit their customers who hold shares of Cesca common stock in street name. Cesca may
reimburse such brokers, banks and nominees for their reasonable, out-of-pocket expenses. Cesca may also use the
services of its officers, directors and employees to solicit proxies, personally or by telephone, mail, facsimile or email,
without additional compensation other than reimbursement for reasonable, out-of-pocket expenses.

How do I get an additional copy of the proxy materials?

If you would like an additional copy of this proxy statement or Cesca’s 2018 annual report to stockholders, these
documents are available in digital form for download or review by clicking on the “Investors” tab at
www.cescatherapeutics.com. Alternatively, we will promptly send a copy to you upon request by mail to Cesca
Therapeutics Inc., Attention: Corporate Secretary, 2711 Citrus Road, Rancho Cordova, CA 95742 or by calling the
Corporate Secretary of Cesca Therapeutics at (916) 858-5100.

How do I get proxy materials electronically?
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We encourage you to register to receive all future stockholder communications electronically, instead of in print. This
means that the annual report, proxy statement and other correspondence will be delivered to you via email. Electronic
delivery of stockholder communications helps Cesca to conserve natural resources and to save money by reducing
printing, postage and service provider costs.

Stockholders of Record: If you vote your shares using the Internet at www.envisionreports.com/KOOL, please follow
the prompts for enrolling in the electronic proxy delivery service.

Beneficial Owners: If you vote your shares using the Internet at www.proxyvote.com, please complete the consent
form that appears on-screen at the end of the Internet voting procedure to register to receive stockholder
communications electronically. Stockholders holding through a bank, broker or other nominee may also refer to
information provided by the bank, broker or nominee for instructions regarding how to enroll in electronic delivery.

5
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PROPOSAL 1
ELECTION OF DIRECTORS

General Information

Our bylaws presently provide that the number of directors may be fixed by resolution of the Board from time to time.
Currently, the Board has fixed the number of directors at five (5).

On April 16, 2018, we entered into the First Amended and Restated Nomination and Voting Agreement that we
originally entered into with Boyalife (Hong Kong) Limited, our largest stockholder (“Boyalife HK”), on February 13,
2016 (the “Restated Nomination Agreement”). The Restated Nomination Agreement provides that Boyalife HK has the
right to designate a number of directors of the Company that is in proportion to the “Boyalife Ownership Percentage”,
which is Boyalife HK’s and its affiliates’ combined percentage ownership of outstanding common stock, treating as
outstanding any shares of common stock underlying convertible securities that are immediately exercisable by
Boyalife HK and its affiliates’ (including under the Note (as defined below)) without any further payment (the “Boyalife
Ownership Percentage”). The Restated Nomination Agreement will terminate according to its terms when and if the
Boyalife Ownership Percentage falls below 20%.

Although the Boyalife Ownership Percentage is [●]% as of the record date for the Annual Meeting and therefore
Boyalife HK has the right pursuant to the Restated Nomination Agreement to designate [●] directors, the Board’s
Nomination and Governance Committee has recommended, and Boyalife HK has concurred, that each of the existing
five (5) directors be nominated for reelection as directors at the Annual Meeting.

Nominees for Director

The below nominees for director have consented to being named as nominees in this proxy statement and have agreed
to serve as directors, if elected. Each of the director nominees listed below are currently serving as directors.

Unless otherwise instructed, the proxy holders will vote the proxies received by them for the five (5) nominees named
below. If any nominee of the Company is unable or declines to serve as a director at the time of the Annual Meeting,
the proxies will be voted for any nominee designated by the present Board to fill the vacancy. The Board has no
reason to believe that any of the nominees will be unavailable for election. Each director who is elected shall hold
office until the next annual meeting of stockholders, or until the earlier of their death, resignation or removal, or until
such director’s successor is duly elected and qualified.

Edgar Filing: CESCA THERAPEUTICS INC. - Form PRE 14A

16



Age
Xiaochun (Chris) Xu, Ph.D, MBA 48

Russell Medford, MD, Ph.D. 64

Joseph (Jeff) Thomis, Ph.D. 73

Mark Westgate 49

James Xu 48

6
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Biographies

Xiaochun (Chris) Xu, PhD, MBA Director since March 2016
On November 13, 2017, the Board elected Dr. Xu as President and Chief Executive Officer (“CEO”) (transitioning from
interim Chief Executive Officer as of November 2016; he joined the Board of Directors in March 2016 and currently
serves as Chairman of the Board). Dr. Xu is also a member of the board of directors of our wholly-owned subsidiary,
ThermoGenesis Corp. Dr. Xu has been the Founder, Chairman and CEO of Boyalife Group Ltd., China since July
2009. From 2008-2009, he was Vice President at Founder Group, a major Chinese technology conglomerate with
interests in information technology, pharmaceuticals, real estate, finance, and commodities trading. From 2000-2008,
Dr. Xu served in various management positions at Pfizer Inc., and two NASDAQ publicly traded bio-pharmaceutical
companies. Dr. Xu received his B.SC. in Biochemistry from the University of Saskatchewan, his Ph.D. degree in
Immunology from Washington University School of Medicine (St. Louis, USA) and an Executive MBA degree from
Emory University (Atlanta, USA). We believe that Dr. Xu is well qualified to serve as a director, due to his extensive
and varied experience and knowledge as an executive and investor in the biotechnology, medical device, and
pharmaceuticals industry, and we believe that Dr. Xu will be a valuable asset to the Company and its Board.

Russell Medford, MD, PhD Director since February 2017
In February 2017, Dr. Medford was appointed to the Board of Directors. Dr. Medford has been a Managing Partner of
the Salutramed Group, LLC, a life sciences management consultancy since 2012. Dr. Medford has served as the CEO
of healthEgames, Inc., and Covanos, Inc., both digital healthcare companies and as the Chairman of ViaMune, Inc., an
immuno-oncology therapeutics company, since 2014. From 1993 to 2009, Dr. Medford served as co-founder,
President, CEO and Director of AtheroGenics, Inc (AGIX). On September 15, 2008, an involuntary petition under
Chapter 7 of the United States Bankruptcy Code was filed against AGIX in the United States Bankruptcy Court for the
Northern district of Georgia (the “Bankruptcy Court”) by certain holders of its 4.5% Convertible Notes due 2008. On
October 6, 2008, AGIX consented to the bankruptcy filing and moved in the Bankruptcy Court to convert the Chapter
7 case to a case under Chapter 11 of the United States Bankruptcy Code. Dr. Medford was a founding Board Director
of Inhibitex, Inc. (INHX) until it was acquired by Bristol-Myers-Squibb in 2012. Dr. Medford is a board-certified
physician, and currently holds numerous trustee or board positions including Georgia Global Health Alliance, Inc.,
and Georgia BIO. Dr. Medford served on the faculties of both the Harvard Medical School and Emory University
School of Medicine and obtained his MD and PhD from the Albert Einstein College of Medicine. We believe that Dr.
Medford is well qualified to serve as a director, due to his experience as a founder and executive of several
pharmaceutical development companies, and we believe that Dr. Medford will be a valuable asset in connection with
the Company’s clinical development activities. Dr. Medford is one of our independent directors pursuant to applicable
NASDAQ rules and is qualified as an Audit Committee Financial Expert as defined in Regulation S-K Item
407(d)(5)(ii).

Joseph (Jeff) Thomis, PhD Director since January 2017
Dr. Thomis joined our Board of Directors in January 2017. Since 2012 he has been the CEO at Thomis Consulting
BVBA and a partner in OxOnc Development LP, an oncology product development company. From 1997-2012 he
was employed at Quintiles Transnational where he held numerous positions including Chairman of the American
Management Board, President of Global Clinical Development Services and President of European Clinical
Development Services. Dr. Thomis has served as a non-executive director at NovaQuest LLC, a private equity
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company since 2014 and is a member of the audit committee and Chairman of the Board of Quotient Clinical, a
translational pharmaceutics company since 2016. From 2013-2015, he served as Chairman of the Board of Idis
Pharma, a global company providing unlicensed medicines to patients with unmet medical needs. From 2012 to 2013
he was a non-executive director of PDP Courier Services, Ltd and from 2010-2012 he was Chairman of the American
Management Board of Quintiles. Dr. Thomis received his Ph.D. in Pharmaceutical Sciences from the University of
Leuven in Belgium. We believe that Dr. Thomis is well qualified to serve as a director, due to his extensive
experience with clinical trials and contract research organizations, which we believe will enable him to provide
valuable insight and knowledge with respect to the Company’s clinical development activities. Dr. Thomis is one of
our independent directors pursuant to applicable NASDAQ rules.

7
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Mark Westgate, CPA Director since May 2017
Mr. Westgate joined our Board of Directors in May 2017. Mr. Westgate was most recently the Chief Financial Officer
of Hitachi Chemical Advanced Therapeutics Solutions, LLC (formerly PCT Cell Therapy Services, LLC), a position
he held from 2011 to October 2018. From 2002 to 2011, he was Chief Financial Officer, Treasurer and Assistant
Secretary for Apricus Biosciences, Inc. (formerly NexMed, Inc.), a drug development company (NASDAQ: APRI).
From 1998-2002, Mr. Westgate was group Controller and Treasurer of Lavipharm Corp., an international
pharmaceutical research and development company. He received his Bachelor of Business Administration in Public
Accounting from Pace University. Mr. Westgate is a Certified Public Accountant in the state of New York. We
believe that Mr. Westgate is well qualified to serve as a director, due to his experience as a principal financial officer
in both publicly traded and privately held life sciences companies, which we believe will provide substantial insight to
the Board, particularly in connection with finance and accounting matters. Mr. Westgate is one of our independent
directors pursuant to applicable NASDAQ rules and is qualified as an Audit Committee Financial Expert as defined in
Regulation S-K Item 407(d)(5)(ii).

James Xu, JD, LLM and MBA Director since November 2016
Mr. Xu joined our Board of Directors in November 2016, and in June 2018, Mr. Xu joined the Company’s
management team as General Counsel and Sr. Vice President of Legal Affairs.  In March 2019, Mr. Xu’s titled was
changed to General Counsel and Sr. Vice President of Legal Affairs and Cybersecurity. Mr. Xu has been the General
Counsel of the Boyalife Group Ltd. since 2010. Mr. Xu received his Master of Science in Electrical Engineering and
MBA from the University of Mississippi, J.D. and LLM in Taxation from DePaul Law School, LLM in Intellectual
Properties and LLM in Information Technologies from John Marshall Law School. Mr. Xu is a practicing attorney and
licensed CPA in the State of Illinois. Mr. Xu is also a Patent Lawyer licensed by U.S. Patent and Trademark Office.
We believe that Mr. Xu is well qualified to serve as a director, due to his technical, legal, and accounting knowledge,
which we believe will bring a unique cross-disciplinary skill set to the Board’s oversight of the Company’s operations
and development activities.

Vote Required

A plurality of the voting power of the shares of common stock present in person or represented by proxy at the Annual
Meeting is required for the election of directors. Thus, the nominees for director receiving the highest number of
affirmative votes will be elected as directors to serve until the next annual meeting of stockholders.

THE BOARD UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLDERS VOTE “FOR” EACH OF
THE NOMINEES LISTED ABOVE.

8
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CORPORATE GOVERNANCE AND BOARD OF DIRECTORS MATTERS

General

Our Board believes that good corporate governance is important to ensure that Cesca is managed for the long-term
benefit of our stockholders. This section describes key corporate governance guidelines and practices that we have
adopted. Complete copies of our corporate governance guidelines, committee charters and code of ethical conduct
described below are available under the investor information section of our website at www.cescatherapeutics.com.

Board Operating and Governance Guidelines

Our Board has adopted a number of operating and governance guidelines, including the following:

-Formalization of the ability of each committee to retain independent advisors;

-Directors have open access to the Company’s management; and

-Independent directors may meet in executive session prior to or after each regularly scheduled Board meeting
without management present.

Our Board has concluded that Dr. Russell Medford, Dr. Joseph Thomis and Mr. Mark Westgate are “independent” as
defined by NASDAQ and under Rule 10A-3(b)(1) under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), as that term relates to membership on our Board, and the Board is comprised of a majority of
independent directors.

Board Leadership Structure

Dr. Chris Xu serves as both our Chairman of the Board and CEO. The Board and its independent directors believe the
most effective Board leadership structure at the present time is for the CEO to serve as Chairman of the Board. The
independent directors believe because the CEO is ultimately responsible for executing our strategy and because our
performance is an integral part of the deliberations undertaken by the Board, the CEO is the director best qualified to
act as our Chairman of the Board at this time. The Board reserves the authority to modify this structure to best address
and advance the interests of all stockholders, as and when appropriate.
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Risk Oversight

The Board has an active role, as a whole and also at the committee level, in overseeing risk management. The Board
regularly reviews information regarding the Company’s liquidity and operations, as well as the risks associated with
each. The Company’s Compensation Committee is responsible for overseeing the management of risks relating to the
Company’s executive compensation plans and arrangements. The Audit Committee oversees management of risks
relating to financial reporting, internal controls and compliance with legal and regulatory requirements. The
Governance and Nominating Committee oversees the management of risks associated with corporate governance, the
independence of the Board and potential conflicts of interest. While each committee is responsible for evaluating
certain risks and overseeing the management of such risks, the entire Board is regularly informed through committee
reports about such risks.

Governance and Nominating Committee

The Governance and Nominating Committee was formed to address general governance and policy oversight;
succession planning; to identify qualified individuals to become prospective directors and make recommendations
regarding nominations for the Board; to advise the Board with respect to appropriate composition of Board
committees; to advise the Board about and develop and recommend to the Board appropriate corporate governance
documents and assist the Board in implementing guidelines; to oversee the annual evaluation of the Board and the
Company’s CEO, and to perform such other functions as the Board may assign to the committee from time to time.
The Governance and Nominating Committee has a Charter which is available on the Company’s website at
www.cescatherapeutics.com. The Governance and Nominating Committee currently consists of three independent
directors: Dr. Russell Medford (Governance and Nominating Committee Chairman), Dr. Thomis and Mr. Westgate.
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Audit Committee

The Audit Committee of the Board makes recommendations regarding the retention of the independent registered
public accounting firm, reviews the scope of the annual audit undertaken by our independent registered public
accounting firm and the progress and results of their work, reviews our financial statements, and oversees the internal
controls over financial reporting and corporate programs to ensure compliance with applicable laws. The Audit
Committee reviews the services performed by the independent registered public accounting firm and determines
whether they are compatible with maintaining the registered public accounting firm’s independence. The Audit
Committee has a Charter, which is reviewed annually and as may be required due to changes in industry accounting
practices or the promulgation of new rules or guidance documents. The Audit Committee Charter is available on the
Company’s website at www.cescatherapeutics.com. The Audit Committee currently consists of the following three
independent directors: Mr. Westgate (Audit Committee Chairman) and Drs. Medford and Thomis. The Board has
determined that Mr. Westgate and Dr. Thomis are qualified as Audit Committee Financial Experts as defined in
Regulation S-K Item 407(d)(5)(ii) and applicable NASDAQ rules.

Compensation Committee

The Compensation Committee of the Board reviews and approves executive compensation policies and practices,
reviews salaries and bonuses for our CEO, administers the Company’s stock option plans and other benefit plans, and
considers other matters as may, from time to time, be referred to them by the Board. The Compensation Committee
has a charter which is available on the Company’s website at www.cescatherapeutics.com. The Compensation
Committee consists of the three independent directors: Dr. Thomis (Compensation Committee Chairman), Dr.
Medford and Mr. Westgate.

Compensation Committee Interlocks and Insider Participation

None of the members of our Compensation Committee were at any time an officer or employee of ours. In addition,
none of our executive officers serves as a member of the compensation committee of any entity that has one or more
executive officers serving as a member of our Compensation Committee.

Board and Committee Meetings and Attendance

During the calendar year ended December 31, 2108, the Board met five (5) times, the Audit Committee met four (4)
times, the Compensation Committee met four (4) times, and the Governance and Nominating Committee met zero (0)
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times. Each director attended at least 75% of the meetings of the Board held while serving as a director.  We generally
expect our directors to attend our annual meetings.  All of the directors elected to our Board at our most recent annual
stockholders’ meeting, held June 22, 2018, were in attendance at that meeting.

Director Nominating Procedures

Subject to the Restated Nomination Agreement (as described above), the Governance and Nominating Committee
assists our Board in identifying director nominees consistent with criteria established by our Board. Although the
Governance and Nominating Committee does not currently have a specific policy with regard to consideration of
director candidates recommended by stockholders, the committee believes that it would provide such
recommendations the same consideration as other candidates.

Generally, nominees for director are identified and suggested to the Governance and Nominating Committee by the
Company’s current directors or management using their business networks and evaluation criteria they deem
important, which may or may not include diversity. While the Company does not have a specific policy regarding
diversity and has not established minimum experience or diversity qualifications for director candidates, when
considering the nomination of directors, the Governance and Nominating Committee does generally consider the
diversity of its directors and nominees in terms of knowledge, experience, background, skills, expertise and other
demographic factors. The Company does not impose formal term limits on its directors.
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Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act requires our executive officers and directors, and persons who own more
than 10% of our common stock, to file reports regarding ownership of, and transactions in, our securities with the
Securities and Exchange Commission and to provide us with copies of those filings. Based solely on our review of the
copies of such forms received by us we believe that during the twelve months ended December 31, 2018, all filing
requirements applicable to our officers, directors and greater that 10% beneficial owners were timely complied with.

Code of Ethics

We have adopted a code of ethics that applies to all employees, including our CEO and CFO, Controller or any person
performing similar functions. A copy of our code of ethical conduct can be found on our website at
www.cescatherapeutics.com. The Company will report any amendment or waiver to the code of ethics on our website
within four (4) business days.
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COMPENSATION OF DIRECTORS

Director Compensation Table

The following table sets forth the compensation received by each of the Company’s non-employee directors for the
year ended December 31, 2018.   

Name

Fees Earned
or Paid in Cash

($)

Option

Awards

($)

Total

($)

Russell Medford, Ph.D. 47,000   -- 47,000   
Jeff Thomis, Ph.D. 42,000   -- 42,000   
Mark Westgate 38,500   -- 38,500   

The following table sets forth the aggregate number of option awards held by each non-employee director as of
December 31, 2018:

Name
Aggregate Number of

ption Awards
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