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Item 1.01. Entry into a Material Definitive Agreement.

The disclosure set forth in Item 5.02(c) below is incorporated herein by reference.

 
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of

Certain Officers.

(b)  Resignation of Executive Officer

In connection with the hiring of Jonathan Lieber as the Chief Financial Officer of Histogenics Corporation (the “Company”), as described below, Stephen J.
DiPalma will resign from his position as the Company’s Interim Chief Financial Officer effective as of July 2, 2015. Mr. DiPalma intends to continue to work
with the Company’s management and board of directors during the transition period following Mr. Lieber’s hiring.

(c)  Appointment of Certain Officers

On June 17, 2015, the Company announced the hiring of Mr. Jonathan Lieber as the Company’s Chief Financial Officer, effective as of July 2, 2015, pursuant
to the terms of an employment agreement by and between Mr. Lieber and the Company (the “Employment Agreement”). Mr. Lieber will likewise enter into
the Company’s standard form Confidential Information and Intellectual Property Assignment Agreement and standard form indemnification agreement for
officers and directors. Under the Employment Agreement, the Company will pay Mr. Lieber a base salary at the gross annual rate of $315,000 and Mr. Lieber
shall be eligible to earn an annual incentive bonus with a target amount equal to 40% of the annual base salary. Subject to the approval of the Company’s
board of directors or its compensation committee, the Company shall also grant Mr. Lieber an option (the “Initial Option”) to purchase 110,000 shares of the
Company’s Common Stock pursuant to the terms of the Company’s 2013 Equity Incentive Plan and the Company’s standard form Stock Option Agreement.
The shares subject to the Initial Option will vest over a four-year period of employment by the Company, with 25% of the shares vesting following the first
year of employment. In addition, subject to the approval of the Company’s board of directors or its compensation committee, the Company shall also grant
Mr. Lieber an option to purchase 30,000 additional shares of the Company’s common stock (the “Performance Grant”) at an exercise price equal to the
closing price of the Company’s common stock on the Nasdaq Global Market on the date the Performance Grant is granted. The Performance Option shall vest
in full if the Company’s stock price is at or above $19.92 for any consecutive 60 day period within 4 years of the date of grant as long as Mr. Lieber provides
continuous service during such consecutive 60 day period. If the Performance Option is exercised within one year of earning the award, Mr. Lieber must hold
the shares received upon exercise net of taxes until the one-year anniversary of earning the Performance Option is reached. The press release announcing
Mr. Lieber’s hiring is furnished as Exhibit 99.1 to this Current Report on Form 8-K.

Prior to joining the Company, Mr. Lieber was Senior Vice President and Chief Financial Officer of Metamark Genetics, Inc., a privately held, urology-
focused, molecular diagnostics company, from January 2014 to June 2015. From September 2012 to September 2013, Mr. Lieber served as the Chief
Financial Officer and Treasurer of Repligen Corporation, a manufacturer and supplier of high-value consumables to the life sciences industry. From June
2009 to May 2012, Mr. Lieber served as Chief Financial Officer and Treasurer of Xcellerex, Inc., a privately-held company engaged in the manufacture and
sale of capital equipment and related consumables to the biopharmaceutical industry. Mr. Lieber received an M.B.A. in finance from the Stern School of
Business of New York University and a B.S. in business administration from Boston University.



Item 9.01. Financial Statements and Exhibits.

(d)  Exhibits
 
Exhibit No.  Description

10.38+   Employment Agreement, by and between Histogenics Corporation and Jonathan Lieber, dated as of June 17, 2015.

99.1   Press Release of Histogenics Corporation dated June 22, 2015.
 
+ Indicates management contract or compensatory plan.



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

HISTOGENICS CORPORATION

Date: June 22, 2015 By:   /s/ Adam Gridley
Adam Gridley
President and Chief Executive Officer
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Exhibit 10.38

EMPLOYMENT AGREEMENT

This Employment Agreement (this “Agreement”) is entered into as of June 17, 2015, by and between Jonathan Lieber (the “Employee”) and
Histogenics Corporation, a Delaware corporation (the “Company”).

1. Duties and Scope of Employment.

(a) Position. For the term of the Employee’s employment under this Agreement (the “Employment”), the Company agrees to employ the
Employee in the position of Chief Financial Officer. The Employee shall report to the Company’s Chief Executive Officer.

(b) Obligations to the Company. During the Employee’s Employment, the Employee (i) shall devote his full business efforts and time to the
Company, (ii) shall not engage in any other employment, consulting or other business activity that would create a conflict of interest with the Company,
(iii) shall not assist any person or entity in competing with the Company or in preparing to compete with the Company and (iv) shall comply with the
Company’s policies and rules, as they may be in effect from time to time. Notwithstanding the foregoing, the Employee may, subject to prior approval of the
Board or Chief Executive Officer, participate in professional and charitable activities and serve on boards of directors and boards of advisors of businesses
and non-profit organizations that do not compete with the Company, provided that such activities do not, individually or in the aggregate, interfere materially
with the performance of the Employee’s duties to the Company.

(c) No Conflicting Obligations. The Employee represents and warrants to the Company that the Employee is under no obligations or
commitments, whether contractual or otherwise, that are inconsistent with the Employee’s obligations under this Agreement. The Employee represents and
warrants that the Employee will not use or disclose, in connection with his Employment, any trade secrets or other proprietary information or intellectual
property in which the Employee or any other person has any right, title or interest and that his Employment will not infringe or violate the rights of any other
person. The Employee represents and warrants to the Company that the Employee has returned all property and confidential information belonging to any
prior employer.

(d) Commencement Date. The Employee shall commence full-time Employment on July 2, 2015 (the “Commencement Date”).

(e) Definitions. Certain capitalized terms are defined in Section 9.

2. Cash and Incentive Compensation.

(a) Salary. The Company shall pay the Employee as compensation a base salary at a gross annual rate of not less than $315,000. Such salary
shall be payable in accordance with the Company’s standard payroll procedures.

(b) Incentive Bonuses. The Employee shall be eligible for an annual incentive bonus with a target amount equal to 40% of the Employee’s Base
Salary. Such bonus



(if any) shall be awarded based on objective or subjective criteria established in advance by the Board or the Compensation Committee of the Board. The
determinations of the Board or its Compensation Committee with respect to such bonus shall be final and binding. Any incentive bonus for a fiscal year shall
in no event be paid later than 90 days after the close of such fiscal year. The Employee shall not be entitled to an incentive bonus if he is not employed by the
Company on the date when such bonus is payable. The amount of any incentive bonus for the fiscal year in which the Employee’s Employment begins shall
be prorated, based on the number of days of Employment during such fiscal year.

(c) Stock Options.

Subject to the approval of the Board or the Compensation Committee of the Board, the Company shall grant the Employee an option to purchase
110,000 shares of the Company’s Common Stock (the “Option”). The Option shall be granted as soon as reasonably practicable after the date of this
Agreement. The per-share exercise price of the Option shall be equal to the fair market value per share of the Company’s Common Stock on the date the
Option is granted, as determined by the Board or its Compensation Committee. The term of the Option shall be 10 years, subject to earlier expiration in the
event of the termination of the Employee’s Employment. The grant of the Option shall be subject to the terms and conditions set forth in the Plan and in the
Company’s standard form of Stock Option Agreement. The Employee shall vest in 25% of the Option shares after the first 12 months of continuous service
and shall vest in the remaining Option shares in equal monthly installments over the next three years of continuous service. Vesting of the Option shall
accelerate in full if (i) the Company is subject to a Change in Control before the Employee’s service with the Company terminates and (ii) the Employee is
subject to an Involuntary Termination within 12 months after such Change in Control.

Subject to the approval of the Board or the Compensation Committee of the Board, the Company shall also grant the Employee an option to
purchase 30,000 shares of the Company’s Common Stock (the “Performance Option”). The Performance Option shall be granted as soon as reasonably
practicable after the date of this Agreement. The per-share exercise price of the Performance Option shall be equal to the fair market value per share of the
Company’s Common Stock on the date the Performance Option is granted, as determined by the Board or its Compensation Committee. The term of the
Performance Option shall be 10 years, subject to earlier expiration in the event of the termination of the Employee’s Employment. The grant of the
Performance Option shall be subject to the terms and conditions set forth in the Plan and in the Company’s standard form of Stock Option Agreement. The
Performance Option shall vest in full if the Company’s stock price is at or above $19.92 for any consecutive 60 day period within 4 years of the Vesting
Commencement Date. If the Performance Option is exercised within one year of earning the award, the executive must hold shares, issued on exercise, net of
taxes until the one-year anniversary of earning the award is reached. Additionally, the shares subject to such Performance Option shall become fully vested
and exercisable upon a Change in Control if the per share transaction price for such Change in Control is at or above $19.92; the post-vesting holding period
described above shall be waived if the Performance Option is accelerated upon a Change in Control.
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3. Vacation and Employee Benefits. During his Employment, the Employee shall be eligible for paid vacations in accordance with the Company’s
vacation policy, as it may be amended from time to time; provided, however, that in no event will the Employee be entitled to fewer than three weeks’ paid
vacation per year. During his Employment, the Employee shall also be eligible to participate in the employee benefit plans maintained by the Company,
subject in each case to the generally applicable terms and conditions of the plan in question and to the determinations of any person or committee
administering such plan.

4. Business Expenses. During his Employment, the Employee shall be authorized to incur necessary and reasonable travel, entertainment and other
business expenses in connection with the Employee’s duties hereunder. The Company shall reimburse the Employee for such expenses upon presentation of
an itemized account and appropriate supporting documentation, all in accordance with the Company’s generally applicable policies. Any reimbursement shall
(a) be paid promptly but not later than the last day of the calendar year following the year in which the expense was incurred, (b) not be affected by any other
expenses that are eligible for reimbursement in any calendar year and (c) not be subject to liquidation or exchange for another benefit.

5. Term of Employment.

(a) Employment at Will. The Employee’s Employment with the Company shall be “at will,” meaning that either the Employee or the Company
shall be entitled to terminate the Employee’s Employment at any time and for any reason, with or without Cause. Any contrary representations that may have
been made to the Employee shall be superseded by this Agreement. This Agreement shall constitute the full and complete agreement between the Employee
and the Company on the “at will” nature of the Employee’s Employment, which may only be changed in an express written agreement signed by the
Employee and a duly authorized officer of the Company. The termination of the Employee’s Employment shall not limit or otherwise affect his obligations
under Section 7 below.

(b) Rights upon Termination. Except as expressly provided in Section 6 below, upon the termination of the Employee’s Employment, the
Employee shall be entitled only to the compensation, benefits and expense reimbursements that the Employee has earned under this Agreement before the
effective date of the termination. The payments under this Agreement shall fully discharge all responsibilities of the Company to the Employee.

6. Termination Benefits.

(a) Preconditions. Any other provision of this Agreement notwithstanding, the remaining Subsections of this Section 6 shall not apply unless
each of the following requirements is satisfied:

(i) The Employee has executed a general release of all claims in a form prescribed by the Company. The Employee shall execute and return the
release on or before the date specified by the Company in the prescribed form (the “Release Deadline”). The Release Deadline shall in no event be later
than 50 days after the Employee’s Separation. If the Employee fails to return the release on or before the Release Deadline, or if the Employee revokes
the release, then the Employee shall not be entitled to the benefits described in this Section 6.
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(ii) The Employee has returned all property of the Company in the Employee’s possession.

(iii) If requested by the Board, the Employee has resigned as a member of the Board and as a member of the boards of directors of all subsidiaries
of the Company, to the extent applicable.

(b) Severance Pay. If, during the term of this Agreement, the Employee is subject to an Involuntary Termination, then the Company shall pay
the Employee an amount equal to the Employee’s Base Salary for a period of six months following the Separation (the “Continuation Period”). Such
severance payments shall be paid at the Base Salary rate in effect at the time of the Separation and in accordance with the Company’s standard payroll
procedures. The severance payments shall commence within 60 days after the Employee’s Separation and, once they commence, shall include any unpaid
amounts accrued from the date of the Employee’s Separation. However, if the 60-day period described in the preceding sentence spans two calendar years,
then the payments shall in any event begin in the second calendar year. In addition, The Company shall pay the Employee any accrued benefits, including
earned but unpaid salary, earned but unpaid incentive bonuses, accrued and unused vacation time, unreimbursed business expenses, and any vested benefits
under the Company’s benefit plans.

(c) Health Insurance. If, during the period of Employment, the Employee is subject to an Involuntary Termination, and if the Employee elects to
continue health insurance coverage under the Consolidated Omnibus Budget Reconciliation Act (“COBRA”) for the Employee and, if applicable, his
dependents following the Separation, then the Company shall pay the employer portion of the monthly premium under COBRA for the Employee and, if
applicable, such dependents until the earliest of (i) the close of the Continuation Period, (ii) the expiration of the Employee’s continuation coverage under
COBRA or (iii) the date when the Employee receives substantially equivalent health insurance coverage in connection with new employment or self-
employment.

7. Confidential Information and Intellectual Property Assignment Agreement. The Employee shall enter into the Company’s standard form of
Confidential Information and Intellectual Property Assignment Agreement, which is incorporated herein by this reference.

8. Successors.

(a) Company’s Successors. This Agreement shall be binding upon any successor (whether direct or indirect and whether by purchase, lease,
merger, consolidation, liquidation or otherwise) to all or substantially all of the Company’s business and/or assets. For all purposes under this Agreement, the
term “Company” shall include any successor to the Company’s business and/or assets which becomes bound by this Agreement.

(b) Employee’s Successors. This Agreement and all rights of the Employee hereunder shall inure to the benefit of, and be enforceable by, the
Employee’s personal or legal representatives, executors, administrators, successors, heirs, distributees, devisees and legatees.
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9. Definitions. The following terms shall have the meaning set forth below wherever they are used in this Agreement:

(a) Base Salary. The term “Base Salary” shall mean the annual compensation specified in Section 2(a), together with any increases in such
compensation that the Company may grant from time to time.

(b) Cause. The term “Cause” shall mean a good faith determination by the Board of any of the following:

(i) An unauthorized use or disclosure by the Employee of the Company’s confidential information or trade secrets, which use or disclosure causes
material harm to the Company;

(ii) A material breach by the Employee of any agreement between the Employee and the Company provided that the Company provides 15 days
written notice of the material breach, and the Employee fails to remedy the condition within 15 days after receiving the Company’s notice;

(iii) A material failure by the Employee to comply with the Company’s written policies or rules after receiving written notification of such failure
from the Board provided that the Company provides 15 days written notice of the material failure, and the Employee fails to remedy the condition
within 15 days after receiving the Company’s notice;

(iv) The sale, possession or use of illegal drugs by the Employee or habitual intoxication of the Employee on the premises of the Company or a
customer or business partner of the Company or while conducting Company business;

(v) The Employee’s conviction of, or plea of “guilty” or “no contest” to, a felony under the laws of the United States or any State thereof;

(vi) The Employee’s gross negligence or willful misconduct in the course of performing service to the Company;

(vii) A continuing failure by the Employee to perform reasonably assigned duties after receiving written notification of such failure from the
Board; or

(viii) A failure by the Employee to cooperate in good faith with a governmental or internal investigation of the Company or its directors, officers
or employees, if the Company has requested the Employee’s cooperation.

(c) Change in Control. The term “Change in Control” shall have the meaning ascribed to it in the Plan.
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(d) Code. The term “Code” shall mean the Internal Revenue Code of 1986, as amended.

(e) Involuntary Termination. The term “Involuntary Termination” shall mean either (a) the Employee’s Termination Without Cause or (b) the
Employee’s Resignation for Good Reason.

(f) Plan. The term “Plan” shall mean the Histogenics Corporation 2012 Equity Incentive Plan or the Histogenics Corporation 2013 Equity
Incentive Plan.

(g) “Resignation for Good Reason” means a Separation as a result of the Employee’s resignation after one of the following conditions has come
into existence without the Employee’s consent:

(i) A material reduction in the Employee’s Base Salary;

(ii) A change in the Employee’s title or position with the Company that materially reduces the Employee’s level of authority or responsibility;

(iii) A relocation of the Employee’s principal workplace by more than 40 miles; or

(iv) A material breach by the Company of its obligations under this Agreement.

A Resignation for Good Reason shall not be deemed to have occurred unless the Employee gives the Company written notice of the condition within 15 days
after the condition comes into existence and the Company fails to remedy the condition within 15 days after receiving the Employee’s written notice.

(h) Separation. The term “Separation” shall mean a “separation from service,” as defined in the regulations under Section 409A of the Code.

(i) “Termination Without Cause” means a Separation as a result of a termination of the Employee’s employment by the Company without
Cause, provided the Employee is willing and able to continue performing services within the meaning of Treasury Regulation 1.409A-1(n)(1).
 

6



10. Indemnification and D&O Insurance. The Employee shall enter into the Company’s standard Indemnification Agreement for its directors and
officers. During the term of the Employee’s Employment, the Employee will be named as an insured on the directors’ and officers’ liability insurance policy
currently maintained, or as may be maintained by the Company from time to time, at the same level of coverage applicable to active directors and officers.

11. Miscellaneous Provisions.

(a) Notice. Notices and all other communications contemplated by this Agreement shall be in writing and shall be deemed to have been duly
given when personally delivered, when delivered by FedEx with delivery charges prepaid, or when mailed by U.S. registered or certified mail, return receipt
requested and postage prepaid. In the case of the Employee, mailed notices shall be addressed to the Employee at the home address that he most recently
communicated to the Company in writing. In the case of the Company, mailed notices shall be addressed to its corporate headquarters, and all notices shall be
directed to the attention of its Secretary.

(b) Modifications and Waivers. No provision of this Agreement shall be modified, waived or discharged unless the modification, waiver or
discharge is agreed to in writing and signed by the Employee and by an authorized officer or director of the Company (other than the Employee). No waiver
by either party of any breach of, or of compliance with, any condition or provision of this Agreement by the other party shall be considered a waiver of any
other condition or provision or of the same condition or provision at another time.

(c) Whole Agreement. This Agreement supersedes all other agreements, representations or understandings (whether oral or written and whether
express or implied) that are not expressly set forth in this Agreement have been made or entered into by either party with respect to the subject matter hereof.
This Agreement and the Confidential Information and Intellectual Property Assignment Agreement contain the entire understanding of the parties with respect
to the subject matter hereof.

(d) Tax Matters. All payments made under this Agreement shall be subject to reduction to reflect taxes or other charges required to be withheld
by law. For purposes of Section 409A of the Code, each periodic salary continuation payment under Section 6(b) is hereby designated as a separate payment.
If the Company determines that the Employee is a “specified employee” under Section 409A(a)(2)(B)(i) of the Code and the regulations thereunder at the
time of his Separation, then (i) the salary continuation payments under Section 6(b), to the extent that they are subject to Section 409A of the Code, shall
commence on the first business day following (A) expiration of the six-month period measured from the Employee’s Separation or (B) the date of the
Employee’s death and (ii) the installments that otherwise would have been paid prior to such date shall be paid in a lump sum when such salary continuation
payments commence. The Company shall not have a duty to design its compensation policies in a manner that minimizes the Employee’s tax liabilities, and
the Employee shall not make any claim against the Company or the Board related to tax liabilities arising from the Employee’s compensation.
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(e) Choice of Law and Severability. This Agreement shall be interpreted in accordance with the laws of the Commonwealth of Massachusetts
(except their provisions governing the choice of law). If any provision of this Agreement becomes or is deemed invalid, illegal or unenforceable in any
applicable jurisdiction by reason of the scope, extent or duration of its coverage or any other reason, then such provision shall be deemed amended to the
minimum extent necessary to conform to applicable law so as to be valid and enforceable or, if such provision cannot be so amended without materially
altering the intention of the parties, then such provision shall be stricken and the remainder of this Agreement shall continue in full force and effect. If any
provision of this Agreement is rendered illegal by any present or future statute, law, ordinance or regulation (collectively the “Law”), then such provision
shall be curtailed or limited only to the minimum extent necessary to bring such provision into compliance with the Law. All the other terms and provisions of
this Agreement shall continue in full force and effect without impairment or limitation.

(f) No Assignment. This Agreement and all rights and obligations of the Employee hereunder are personal to the Employee and may not be
transferred or assigned by the Employee at any time. The Company may assign its rights under this Agreement to any entity that assumes the Company’s
obligations hereunder in connection with any sale or transfer of all or a substantial portion of the Company’s assets to such entity.

(g) Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument.

[Remainder of page left blank intentionally.]
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IN WITNESS WHEREOF, each of the parties has executed this Agreement, in the case of the Company by its duly authorized officer, as of the
day and year first above written.
 

 /s/ Jonathan Lieber
Jonathan Lieber

HISTOGENICS CORPORATION

By:  /s/ Adam Gridley
Title: President and CEO
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Exhibit 99.1
 

Histogenics Corporation Announces Appointment of New Chief Financial Officer

Experienced Financial and Investment Banking Executive Jonathan Lieber to Join Executive Team

WALTHAM, Mass., June 22, 2015 /PRNewswire/ – Histogenics Corporation (Histogenics) (Nasdaq: HSGX), a regenerative medicine company focused on
developing and commercializing products in the musculoskeletal space, announced the appointment of Jonathan Lieber as its Chief Financial Officer,
effective July 2, 2015. Mr. Lieber has more than 20 years of executive management experience at emerging growth life sciences companies and in investment
banking. He brings a track record of success, leading both development-stage and commercial companies throughout his career, and will oversee all financial,
business development, investor relations and administrative functions at Histogenics.

“Jonathan is an optimal cultural fit for Histogenics, and we’re delighted that he’ll be joining our executive management team at this exciting time in our
development,” stated Adam Gridley, President and Chief Executive Officer of Histogenics. “His public company expertise with investors, transactional and
operating acumen, and experience growing and financing biotechnology organizations will be extremely valuable as we seek to advance our lead program
NeoCart® through the ongoing Phase 3 clinical trial and to prepare for potential commercialization. Jon will work closely with our executive team and board
of directors to execute against our near-term operational goals, and as a proven strategist, he’ll lead our longer term strategic initiatives targeted at building
out our pipeline and creating shareholder value.”

“Histogenics’ innovative, regenerative medicine platform has the potential to make a significant positive impact in treating patients with musculoskeletal-
related conditions,” said Mr. Lieber. “I am pleased to be joining the Company at such an exciting time and I look forward to working with the leadership team
to grow the business with a goal of bringing innovative products, such as NeoCart®, to market.”

Prior to Histogenics, Mr. Lieber most recently served as the CFO of Metamark Genetics, Inc., a privately held, urology-focused, molecular diagnostics
company, as the CFO and Treasurer of Repligen Corporation, a publicly held manufacturer and supplier of high-value consumables to the life sciences
industry, and the CFO of Xcellerex Inc. (acquired by GE Healthcare), a company engaged in the manufacture and sale of capital equipment and related
consumables to the life sciences industry. Previously, Mr. Lieber served as the CFO of Altus Pharmaceuticals where he led all public and private capital
raising activities at the company, including its $110 million initial public offering and a subsequent $90 million follow-on offering. Prior to joining Altus,
Mr. Lieber was an investment banker for 10 years where he originated and executed on numerous corporate financings and merger and acquisition
transactions at SG Cowen and Salomon Brothers Inc. He received a B.S. in business administration and finance from Boston University and an M.B.A. in
finance from New York University Stern School of Business.

About Histogenics Corporation

Histogenics is a regenerative medicine company focused on developing and commercializing products in the musculoskeletal segment of the marketplace.
Histogenics’ regenerative medicine platform combines expertise in cell processing, scaffolding, tissue engineering, bioadhesives and growth factors to
provide solutions that can be utilized individually or in concert to treat musculoskeletal-related conditions. Histogenics’ first investigational product
candidate, NeoCart®, leverages its platform to provide an innovative treatment in the orthopedic space, specifically cartilage damage in the knee.
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Forward-Looking Statements

Various statements in this release are “forward-looking statements” under the securities laws. Words such as, but not limited to, “anticipate,” “believe,” “can,”
“could,” “expect,” “estimate,” “design,” “goal,” “intend,” “may,” “might,” “objective,” “plan,” “predict,” “project,” “target,” “likely,” “should,” “will,” and
“would,” or the negative of these terms and similar expressions or words, identify forward-looking statements. Forward-looking statements are based upon
current expectations that involve risks, changes in circumstances, assumptions and uncertainties.

Important factors that could cause actual results to differ materially from those reflected in the Company’s forward-looking statements include, among others:
the timing and success of Histogenics’ NeoCart® Phase 3 clinical trial, including, without limitation, possible delays in enrolling the NeoCart® Phase 3
clinical trial; the ability to obtain and maintain regulatory approval of NeoCart® or any product candidates, and the labeling for any approved products; the
scope, progress, expansion, and costs of developing and commercializing Histogenics’ product candidates; the ability to obtain and maintain regulatory
approval regarding the comparability of critical NeoCart® raw materials following our technology transfer and manufacturing location transition; the size and
growth of the potential markets for Histogenics’ product candidates and the ability to serve those markets; Histogenics’ expectations regarding its expenses
and revenue; the sufficiency of Histogenics’ cash resources and needs for additional financing; Histogenics’ ability to attract or retain key personnel; the
technologies on which Histogenics’ channel partnering agreement with Intrexon Corporation is based are currently in preclinical and clinical stages of
development; Histogenics will incur additional expenses in connection with its exclusive channel collaboration agreement with Intrexon Corporation and
other factors that are described in the “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” sections
of Histogenics’ Annual Report on Form 10-K for the year ended December 31, 2014 filed with the SEC on March 27, 2015 and Quarterly Report on
Form 10-Q for the three months ended March 31, 2015 filed with the SEC on May 14, 2015 and available on the SEC’s website at www.sec.gov. In addition
to the risks described above and in Histogenics’ annual report on Form 10-K and quarterly reports on Form 10-Q, current reports on Form 8-K and other
filings with the SEC, other unknown or unpredictable factors also could affect Histogenics’ results.

There can be no assurance that the actual results or developments anticipated by Histogenics will be realized or, even if substantially realized, that they will
have the expected consequences to, or effects on, Histogenics. Therefore, no assurance can be given that the outcomes stated in such forward-looking
statements and estimates will be achieved.

All written and verbal forward-looking statements attributable to Histogenics or any person acting on its behalf are expressly qualified in their entirety by the
cautionary statements contained or referred to herein. Histogenics cautions investors not to rely too heavily on the forward-looking statements Histogenics
makes or that are made on its behalf. The information in this release is provided only as of the date of this release, and Histogenics undertakes no obligation,
and specifically declines any obligation, to update or revise publicly any forward-looking statements, whether as a result of new information, future events or
otherwise.

Contact:

Investor Relations
Tel: +1 (781) 547-7991
InvestorRelations@histogenics.com


