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Item 1.02 Termination of a Material Definitive Agreement.

On April 30, 2019, Histogenics Corporation (the “Company”) entered into a Lease Termination Agreement (the “Waltham Termination Agreement”)
with PPF OFF 828-830 WINTER STREET, LLC (the “Waltham Landlord”). The effect of the Waltham Termination Agreement is to terminate, as of
April 30, 2019 (the “Waltham Termination Date”) upon satisfaction of the conditions set forth in the Waltham Termination Agreement, the Lease
Agreement dated June 9, 2006 between Intercontinental Fund III 830 Winter Street, LLC and the Company (as amended, the “Waltham Lease”). The
Waltham Lease relates to 25,472 rentable square feet located on the third floor and in the basement of 830 Winter Street, Waltham, Massachusetts. The
original scheduled termination date of the Waltham Lease was December 31, 2024.

As consideration for the Waltham Landlord’s agreement to enter into the Waltham Termination Agreement and to accelerate the expiration date of the
Waltham Lease to the Waltham Termination Date, the Company and the Waltham Landlord agreed that: (i) notwithstanding the provisions of the
Waltham Lease, there shall be no adjustments for tax abatement proceeds, operation expenses, utility charges, cafeteria pro rata share based on any
amounts paid by the Company through the Waltham Termination Date, (ii) the Company shall waive its right to receive an undisbursed contribution
amount from the Waltham Landlord of approximately $57,000, and (iii) the Company shall pay to the Waltham Landlord a termination payment in the
amount of $1,342,102.93. In addition, as additional consideration for the agreements of the Company and the Waltham Landlord contained in the
Waltham Termination Agreement, in the event that the Parent Cash Adjustment Amount (as defined in that certain Agreement and Plan of Merger and
Reorganization dated April 5, 2019 by and among the Company, Restore Merger Sub, Inc. and Ocugen, Inc. (“Merger Agreement”)) equals or exceeds
5.0%, then the Company, or its successor in interest, shall make a one-time additional payment to the Waltham Landlord in the amount of $315,795 no
later than 45 days following the Effective Time (as defined in the Merger Agreement).
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