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UNITED STATES
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Washington, D.C. 20549

FORM 10-Q

(Mark One)
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the quarterly period ended March 31, 2015

OR

[0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

Commission File Number 001-36751

Histogenics Corporation

(Exact Name of Registrant as Specified in its Charter)

Delaware 04-3522315
(State or other jurisdiction of (L.R.S. Employer
incorporation or organization) Identification No.)

830 Winter Street, 3rd Floor

Waltham, Massachusetts 02451
(Address of principal executive offices) (Zip Code)

(781) 547-7900

(Registrant’s telephone number, including area code)

Not Applicable

(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934
during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing
requirements for the past 90 days. Yes [J No

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File required to
be submitted and posted pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that the registrant was required to
submit and post such files). Yes No O



Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer [ Accelerated filer O

Non-accelerated filer 00 (Do not check if a smaller reporting company) Smaller reporting company
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes [ No

As of May 13, 2015, there were 13,220,012 outstanding shares of the registrant’s common stock, $0.01 par value per share.
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INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains “forward-looking statements™ that involve substantial risks and uncertainties. All statements other than
statements of historical facts contained in this Quarterly Report on Form 10-Q, including statements regarding our future results of operations and financial
position, strategy and plans, and our expectations for future operations, are forward-looking statements within the meaning of Section 27A of the Securities
Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. The words “anticipate,” “believe,” “contemplates,”
“continue,” “could,” “design,” “estimate,” “expect,” “intend,” “likely,” “may,” “ongoing,” “plan,” “potential,” “predict,” “project,” “will,” “would,” “seek,”
“should,” “target,” or the negative version of these words and similar expressions are intended to identify forward-looking statements. We have based these
forward-looking statements on our current expectations and projections about future events and trends that we believe may affect our financial condition,
results of operations, strategy, short- and long-term business operations and objectives, and financial needs. These forward-looking statements are subject to a
number of risks, uncertainties, assumptions and other important factors, including those described in the section titled “Risk Factors” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” included in this Quarterly Report on Form 10-Q and our Annual Report on Form
10-K, filed on March 27, 2015. In light of these risks, uncertainties, assumptions and other factors, the forward-looking events and circumstances discussed in
this Quarterly Report on Form 10-Q or Annual Report on Form 10-K may not occur, and actual results could differ materially and adversely from those
anticipated or implied in the forward- looking statements. Given these uncertainties, you should not place undue reliance on these forward-looking statements.

2« 9« ” « 2« 2«

Forward-looking statements include, but are not limited to, statements about:

. the timing and success of preclinical studies and clinical trials conducted by us and our development partners;

. our securities’ or industry analysts’ expectations regarding the timing and success of enrollment in our clinical trials;

. the ability to obtain and maintain regulatory approval of our product candidates and the labeling for any approved products;

. the scope progress and expansion and costs of developing and commercializing our product candidates;

. our expectations regarding our expenses and revenues, the sufficiency of our cash resources, our future profitability and needs for additional
financing;

. our technology transfer and manufacturing location transition;

. our ability to adequately manufacture our product candidates and the raw materials utilized therein;

. our ability to obtain and maintain intellectual property protection for our product candidates;

. our expectations regarding competition;

. the size and growth of the potential markets for our product candidates and the ability to serve those markets;

. the rate and degree of reimbursement and market acceptance of any of our product candidates;

. our anticipated growth strategies;

. the anticipated trends and challenges in our business and the market in which we operate;

. our ability to establish and maintain development partnerships;

. our ability to attract or retain key personnel;

. our ability to operate our business in compliance with the covenants and restrictions that we are subject to under our loan and security agreement;
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. regulatory developments in the United States and foreign countries; and

. our plans for the use of our cash and cash equivalents.

Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future results, level of
activity, performance or achievements. Any forward-looking statement made by us in this Quarterly Report on Form 10-Q speaks only as of the date of this
report. Except as required by law, we disclaim any duty to update any of these forward-looking statements after the date of such statements are made, or to
update the reasons actual results could differ materially from those anticipated in these forward-looking statements, even if new information becomes
available in the future.
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Item 1. Financial Statements.

ASSETS
Current assets:
Cash and cash equivalents
Prepaid expenses and other current assets
Total current assets
Property and equipment, net
Intangible asset, net
Noncurrent deferred tax assets, net
Restricted cash
Total assets

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Accounts payable
Accrued expenses
Current portion of deferred rent
Current portion of deferred lease incentive
Current portion of equipment loan
Deferred tax liabilities, net
Total current liabilities
Deferred rent, long-term
Deferred lease incentive, long-term
Equipment loan, long-term
Total liabilities

Commitments and contingencies (Note 5)

Stockholders’ equity:

Preferred stock, $0.01 par value; authorized shares — 10,000,000 at December 31, 2014 and March 31, 2015; none
issued and outstanding at December 31, 2014 and March 31, 2015

Common stock, $0.01 par value; authorized shares — 100,000,000 at December 31, 2014 and March 31, 2015;
12,755,012 shares issued and outstanding at December 31, 2014 and 13,220,012 shares issued and outstanding at

March 31, 2015
Additional paid-in capital
Accumulated deficit
Total stockholders’ equity
Total liabilities and stockholders’ equity

See accompanying notes to unaudited condensed consolidated financial statements.

PART I — FINANCIAL INFORMATION

HISTOGENICS CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands, except share and per share data)

3

March 31,

December 31,

2015 2014
(unaudited)
$ 53,181 $ 58,060
829 796
54,010 58,856
5,422 4,878
510 510
1,034 651
604 604
$ 61,580 $ 65,499
$ 3,293 $ 4,886
1,896 1,683
224 219
514 407
538 405
1,034 651
7,499 8,251
445 379
1,213 1,318
1,199 1,345
10,356 11,293
132 127
192,597 187,620
(141,505) (133,541)
51,224 54,206
$ 61,580 $ 65,499
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HISTOGENICS CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(unaudited)
(in thousands, except share and per share data)

Three Months Ended
March 31,
2015 2014

Operating expenses:

Research and development $ 5,764 $ 3,374

General and administrative 2,109 1,799
Total operating expenses 7,873 5,173
Loss from operations (7,873) (5,173)
Other income (expense):

Interest expense, net (62) —

Other income (expense), net (29) 2)

Change in fair value of warrant liability, other liability and net sales distribution payment liability — 1,738

Total other income (expense), net 91) 1,736
Net loss $ (7,964) $ (3,437)
Loss attributable to common stockholders — basic and diluted $ (7,964) $ (3,437)
Loss per common share — basic and diluted: $ (0.60) $ (5.90)
Weighted-average shares used to compute earnings per common share — basic and diluted: 13,201,186 582,246

See accompanying notes to unaudited condensed consolidated financial statements.
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HISTOGENICS CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss

(unaudited)
(in thousands)

Adjustments to reconcile net loss to net cash used in operating activities:

Depreciation

Deferred rent and lease incentive

Stock-based compensation

Non-cash consulting expense

Change in fair value of liabilities

Amortization of deferred financing costs

Changes in operating assets and liabilities:
Prepaid expenses and other current assets
Accounts payable
Accrued expenses

Net cash used in operating activities

CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of property and equipment
Net cash used in investing activities

CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from overallotment, net of issuance costs of $377
Payment on equipment term loan
Costs associated with Initial Public Offering

Net cash provided by (used in) financing activities

Net change in cash and cash equivalents
Cash and cash equivalents — Beginning of period
Cash and cash equivalents — End of period

See accompanying notes to unaudited condensed consolidated financial statements.

5

Three Months Ended
March 31,
2015 2014
$(7,964)  $(3,437)
371 153
73 (74)
235 76
9 N
— (1,738)
— (38)
(33) 243
(1,593) 34
213 (238)
(8,689)  (5,019)
(915) (120)
(915) (120)
4,738 —
(13) —
= (235)
4,725 (235)
(4,879)  (5,374)
58,060 8,734
$53,181 $ 3,360
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HISTOGENICS CORPORATION

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)
(in thousands, except share and per share data)

1. NATURE OF BUSINESS
Organization

Histogenics Corporation (the “Company”) was incorporated under the laws of the Commonwealth of Massachusetts on June 28, 2000 and has its principal
operations in Waltham, Massachusetts. In 2006, the Company’s board of directors approved a corporate reorganization pursuant to which the Company
incorporated as a Delaware corporation. The Company is a regenerative medicine company engaged in developing and commercializing products in the
musculoskeletal segment of the marketplace. The Company combines cell therapy and tissue engineering technologies to develop products for tissue repair
and regeneration focusing on patients suffering from particular cartilage-derived pain and immobility. The Company is developing technology and products to
reverse or prevent cartilage damage, including NeoCart for the repair of cartilage lesions. NeoCart is currently in a Phase 3 clinical trial in the United States
under a special protocol assessment with the U.S. Food and Drug Administration (“FDA”) for the treatment of knee cartilage damage.

Since its inception, the Company has devoted substantially all of its efforts to product development, recruiting management and technical staff, raising capital,
starting up production and building infrastructure and has not generated revenues from its planned principal operations. In addition, expenses have primarily
been for research and development and administrative costs.

The Company is subject to a number of risks. Principal among these risks are the successful development of therapeutics, successfully enrolling patients in
our clinical trials in a timely manner, protection of proprietary therapeutics, obtaining FDA approval and ongoing compliance with government regulations,
ability to obtain adequate financing, fluctuations in operating results, dependence on key personnel and collaborative partners, adoption of the Company’s
products by the physician community, rapid technological changes inherent in the markets targeted, and substitute products and competition from larger
companies.

Initial public offering

On December 8, 2014, the Company closed its initial public offering (“IPO”) whereby the Company sold 5,909,091 shares of common stock at a price of
$11.00 per share for gross proceeds of $65,000. On January 6, 2015, an additional 465,000 shares of common stock were sold at the IPO price of $11.00 per
share following the underwriters’ exercise in part of their overallotment option for gross proceeds of $5,115. The shares began trading on The Nasdaq Global
Market on December 3, 2014. Gross proceeds from the offering, inclusive of the overallotment, were $70,115. After giving effect to underwriting discounts
and commissions and offering expenses payable by the Company, net proceeds were $61,277. In addition, each of the following occurred in connection with
the completion of the IPO on December 8, 2014:

» the conversion of all outstanding shares of the Company’s convertible redeemable preferred stock and accrued dividends into 5,158,407 shares of
common stock;

»  the conversion of $11,100 in convertible notes payable and accrued interest into 1,009,115 shares of common stock;

» the net exercise of certain warrants into 44,531 shares of common stock and the surrender of 5,839 warrant shares to satisfy the contingent
payment payable to Purpose Co., Ltd. (“Other Liability”), resulting in the settlement of the related warrant liability and Other Liability upon the
closing of the TPO of $490 and $612, respectively, to additional paid-in capital;

+  the termination of the redemption provision of the net sales distribution payment; and

» the Company is now authorized to issue 100,000,000 shares of common stock and 10,000,000 shares of preferred stock.

Basis of Presentation and Principles of Consolidation

The condensed consolidated financial statements are unaudited and have been prepared in conformity with accounting principles generally accepted in the
United States of America (“U.S. GAAP”) for interim financial reporting. Accordingly, they do not include all of the information and footnotes required by
GAAP for complete financial statements. These interim condensed consolidated financial statements, in the opinion of the Company’s management, reflect all
normal recurring adjustments necessary for a fair presentation of the Company’s financial position and results of operations for the interim periods ended
March 31, 2015 and 2014. The results of operations for the interim periods are not necessarily indicative of the
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results of operations to be expected for the full year. These interim financial statements should be read in conjunction with the audited financial statements as
of and for the year ended December 31, 2014, and the notes thereto, which are included in the Company’s Annual Report on Form 10-K filed with the
Securities and Exchange Commission (the “SEC”) on March 27, 2015.

The condensed consolidated financial statements include the accounts of Histogenics Corporation and its wholly-owned subsidiaries, ProChon Biotech Ltd.
(“ProChon”) and Histogenics Securities Corporation. All significant intercompany accounts and transactions are eliminated in consolidation.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The significant accounting policies described in the Company’s audited financial statements as of and for the year ended December 31, 2014, and the notes
thereto, which are included in the Annual Report on Form 10-K, have had no material changes during the three months ended March 31, 2015, except as
noted below.

Reclassifications

The Company has reclassified certain prior period amounts to conform to the current period presentation. The amounts reclassified impact research and
development expenses and general and administrative expenses for the three months ended March 31, 2014.

Segment and Geographic Information

Information about the Company’s operations in different geographic regions is presented in the tables below:

March 31, December 31,
2015 2014
Long-lived assets:
United States $ 5,411 $ 4,866
Israel 11 12
Total long-lived assets $ 5,422 $ 4,878

Fair Value Measurements

The carrying amounts reported in the Company’s condensed consolidated financial statements for cash and cash equivalents, accounts payable and accrued
liabilities approximate their respective fair values because of the short-term nature of these accounts.

As a basis for determining the fair value of certain of the Company’s financial instruments, the Company utilizes a three-tier value hierarchy, which prioritizes
the inputs used in measuring fair value as follows:

Level 1: Unadjusted quoted prices in active markets that are accessible at the measurement date of identical, unrestricted assets.

Level 2: Quoted prices for similar assets, or inputs that are observable, either directly or indirectly, for substantially the full term through corroboration
with observable market data. Level 2 includes investments valued at quoted prices adjusted for legal or contractual restrictions specific to the security.

Level 3: Pricing inputs are unobservable for the assets, that is, inputs that reflect the reporting entity’s own assumptions about the assumptions market
participants would use in pricing the assets. Level 3 includes private investments that are supported by little or no market activity.

Level 3 valuations are for instruments that are not traded in active markets or are subject to transfer restrictions and may be adjusted to reflect illiquidity
and/or non-transferability, with such adjustment generally based on available market evidence. In the absence of such evidence, management’s best estimate
is used.

The Company had no assets or liabilities classified as Level 1 or Level 2 as of March 31, 2015 and December 31, 2014, other than the money market fund
described in the “Cash and Cash Equivalents” section below, and there were no material re-measurements of fair value with respect to financial assets and
liabilities during the periods presented, other than those assets and liabilities that are measured at fair value on a recurring basis. The Company had no assets
or liabilities classified as Level 3 as of March 31, 2015 and December 31, 2014. Historically, the Company did have liabilities classified as Level 3 including
a warrant liability, the “Other Liability” and the net sales distribution payment liability. These were all settled or terminated upon the closing of the IPO in
December 2014.
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Transfers are calculated on values as of the transfer date. There were no transfers between Levels 1, 2 and 3 during the three months ended March 31, 2015
and 2014.

The Company has no liabilities classified as Level 3 that are measured by management at fair value on a quarterly basis as of March 31, 2015.

Cash and Cash Equivalents

The Company’s cash equivalents, which consist of money market funds, are measured at fair value on a recurring basis based on quoted market prices.

Quoted Significant Significant
prices in other unobservable
active markets observable inputs inputs
Description Total (Level 1) (Level 2) (Level 3)
March 31, 2015
Money market $49,750 $ 49,750 $ — $ —
$49,750 $ 49,750 $ — $ —
December 31, 2014
Money market $49,750 $ 49,750 $ —
$49,750 $ 49,750 $ — $ —

Intangible Asset

As of March 31, 2015 and December 31, 2014, the Company’s intangible asset consists of acquired in-process research and development (“IPR&D”).
For the three months ended March 31, 2015 and 2014, the Company determined that there were no triggering events indicating impairment of its IPR&D.

Intangible assets, net of accumulated impairment charges, are summarized as follows:

As of March 31, 2015 As of December 31, 2014
Net Net
Accumulated Book Accumulated Book
Cost Impairment Value Cost Impairment Value
IPR&D $630 $ (120) $510 $630 $ (120) $510

$630 $ (1200 $510  $630 $  (120)  $510

Stock-Based Compensation

The Company accounts for grants of stock options and restricted stock based on their grant date fair value and recognizes compensation expense on a straight-
line basis over their vesting period. The Company estimates the fair value of stock options as of the date of grant using the Black-Scholes option pricing
model, with the exception of stock options that include a market condition, and restricted stock based on the fair value of the underlying common stock as
determined by management or the value of the services provided, whichever is more readily determinable. The expense is adjusted for actual forfeitures at
year end. Stock-based compensation expense recognized in the condensed consolidated financial statements is based on awards that are ultimately expected to
vest. Stock-based compensation expense is classified as research and development or general and administrative based on the grantee’s respective
compensation classification.

For stock option grants with vesting triggered by the achievement of performance-based milestones, the expense is recorded over the remaining service period
after the point when the achievement of the milestone is probable or the performance condition has been achieved. For stock option grants with both
performance-based milestones and market conditions, expense is recorded over the derived service period after the point when the achievement of the
performance-based milestone is probable or the performance condition has been achieved. For stock option grants with market conditions, expense is the
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grant date fair value of the option and is recorded on a straight line basis over the requisite service period, which represents the derived service period and
accelerated when the market condition is satisfied. Stock options with market conditions are valued using the Monte Carlo model. The Company issued
awards with market conditions during the three months ended March 31, 2015.

The Company accounts for stock options and restricted stock awards to non-employees using the fair value approach. Stock options and restricted stock
awards to non-employees are subject to periodic revaluation over their vesting terms.

Recent Accounting Pronouncements

There are no recent accounting standards that would impact the results reported in the unaudited condensed consolidated interim financial statements.

3. LOSS PER COMMON SHARE

The Company computes basic and diluted loss per share using a methodology that gives effect to the impact of outstanding participating securities (the “two-
class method”). As the three month periods ended March 31, 2015 and 2014 resulted in net losses, there is no income allocation required under the two-class
method or dilution attributed to the weighted-average shares outstanding in the calculated of diluted loss per share.

The following potentially dilutive securities have been excluded from the computation of diluted weighted-average shares outstanding, as they would be anti-
dilutive (in common stock equivalent shares):

Three Months Ended March 31,

2015 2014
Convertible redeemable preferred stock and dividends — 3,603,308
Restricted stock and options to purchase common stock 842,492 287,711
Warrants exercisable into common stock 170,102 161,977

The Company also had certain warrants and other liabilities outstanding as of March 31, 2014 which could have obligated the Company, its stockholders, or
both to issue shares of common stock upon the occurrence of various future events at prices and in amounts that were not determinable until the occurrence of
those future events. For the three months ended March 31, 2014, these included the net sales distribution payment liability. Because the necessary conditions
for the conversion or exercise of these instruments had not been satisfied as of March 31, 2014, the Company has excluded these instruments from the table
above and the calculation of diluted net income per share for that period.

4. PROPERTY AND EQUIPMENT

Property and equipment consisted of the following:

March 31, December 31,
2015 2014
Office equipment $ 504 $ 467
Laboratory equipment 3,925 2,978
Leasehold improvements 7,644 7,503
Construction in progress — 270
Software 96 35
Total property and equipment 12,169 11,253
less: accumulated depreciation (6,747) (6,375)
Property and equipment, net $ 5,422 $ 4,878
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Depreciation expense related to property and equipment amounted to $371 and $153 for the three months ended March 31, 2015 and 2014, respectively.

5. COMMITMENTS AND CONTINGENCIES
Operating Leases

The Company leases its office and research facilities in Waltham, Massachusetts under a non-cancellable operating lease that expires in 2017. Terms of the
agreement provide for an initial rent-free period and future rent escalation, and provide that in addition to minimum lease rental payments, the Company is
responsible for a pro-rata share of common area operating expenses. In January 2014, the Company entered into an agreement with a third party to sublease
an additional facility in Waltham, Massachusetts. The term of the sublease extends from February 1, 2014 through July 30, 2015. In June 2014, the Company
entered into a lease agreement to rent a facility in Lexington, Massachusetts. The commencement date of the lease was July 9, 2014 with a term that extends
through June 1, 2023. Terms of the lease agreement provide for an initial rent-free period and future rent escalation, and provide that in addition to minimum
lease rental payments, the Company is responsible for a pro-rata share of operating expenses. The Company’s wholly-owned subsidiary, ProChon, leases
facilities in Woburn, Massachusetts and Israel.

Rent expense under operating lease agreements amounted to approximately $291 and $151 for the three months ended March 31, 2015 and 2014,
respectively. In addition, the Company maintained a stand-by letter of credit in connection with the Waltham facility lease of $467 at March 31, 2015 and
December 31, 2014. The Company also maintained a stand-by letter of credit in connection with the Lexington facility lease of $137 at March 31, 2015 and
December 31, 2014. These amounts are classified as restricted cash in the condensed consolidated balance sheets.

As an inducement to enter into its Waltham facility lease, the lessor agreed to provide the Company with a construction allowance of up to $3,184 towards the
total cost of tenant improvements. The Company has recorded these costs in the condensed consolidated balance sheet as leasehold improvements, with the
corresponding liability as deferred lease incentive. This liability is amortized on a straight-line basis over the term of the lease as a reduction of rent expense.

As an inducement to enter into its Lexington facility lease, the lessor agreed to provide the Company with a construction allowance of up to $996 towards the
total cost of tenant improvements. The tenant improvement is recorded within leasehold improvements and included as a deferred lease incentive liability in
the condensed consolidated balance sheet. Rent expense is recognized on a straight-line basis over the term of the lease and is reduced by the construction
allowance.

License Agreements
From time to time, the Company enters into various licensing agreements whereby the Company may use certain technologies in conjunction with its product

research and development.

Licensing agreements and the Company’s commitments under the agreements are as follows:

Hydrogel License

In May 2005, the Company entered into an exclusive license agreement with Angiotech Pharmaceuticals (US), Inc. for the use of certain patents, patent
application, and knowledge related to the manufacture and use of a hydrogel material in conjunction with NeoCart and certain other products (“Hydrogel
License Agreement”). As of March 31, 2015, the Company has paid an aggregate $3,200 in commercialization milestones under the terms of the Hydrogel
License Agreement, which have been expensed to research and development.

Under the terms of the Hydrogel License Agreement, the Company’s future commitments include:
* A one-time $3,000 payment upon approval of an eligible product by the FDA; and

* Royalties in the single digits of the net sales of NeoCart and of certain other future products.

Tissue Regeneration License

In April 2001, the Company entered into an exclusive license agreement with The Board of Trustees of the Leland Stanford Junior University (“Stanford
University”) for the use of certain technology to develop, manufacture and sell licensed products in the field of growth and regeneration of cartilage (“Tissue
Regeneration License Agreement”). The length of the license agreement extends to the expiration date of Stanford University’s last to expire domestic or
foreign patents as set forth in the Tissue Regeneration License Agreement. As of March 31, 2015, the Company has paid an aggregate $640 in patent
reimbursement costs, royalty fees, and commercialization milestone payments under the terms of the Tissue Regeneration License Agreement, which have
been recorded to research and development expense.
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Under the terms of the Tissue Regeneration License Agreement, the Company’s future commitments include:
* A one-time $300 payment upon approval of an eligible product by the FDA;

*  An annual minimum non-refundable royalty fee of $10 for the life of the license that may be used to offset up to 50% of each earned royalty
described below; and

* Royalties in the low single digits of net sales.

Honeycomb License

In March 2013, the Company entered into a license agreement with Koken Co., Ltd. (“Koken”) and paid a fee for a non-exclusive, non-transferable and non-
sublicensable right to use its know-how related to the process for manufacturing atelocollagen honeycomb sponge materials, which is used in scaffolds (the
“Honeycomb License Agreement”). Under the terms of the Honeycomb License Agreement, future commitments will be based on the amount of materials
supplied to the Company and may vary from period to period over the term of the agreement.

Plasmid License

In January 2008, the Company entered into an exclusive license agreement with Yeda Research and Development Co., Ltd. (“Yeda”) for rights relating to
high level expression of heterologous proteins and plasmid p80 BS (the “Plasmid License Agreement”), which rights are jointly owned by Yeda and the
Company. Under the terms of the Plasmid License Agreement, the Company was granted an exclusive worldwide license to manufacture, use and sell
heterologous proteins and plasmid p80 BS.

The Company is required to pay Yeda a yearly, non-refundable license fee of $2, which is creditable against royalties payable by the Company to Yeda during
the one-year period in which such fee was paid. Yeda is entitled a royalty fee of a low single digit percentage of net sales of the licensed products and of net
sales for combination products (meaning the combination of the licensed product with at least one other active ingredient, material or medical device that
would have a clinical effect if administered independently) and a low double digit percentage of all of the Company’s sublicensing receipts.

Tissue Processor Sub-License

In December 2005, the Company entered into an exclusive agreement to sub-license certain technology from Purpose, Co. (“Purpose”), which is owned by a
stockholder of the Company (“Sub-License Agreement”). The original license agreement (“Original Agreement”) was entered into in August 2001 with
Brigham and Women’s Hospital, Inc. (“Brigham and Women’s”). The Original Agreement shall remain in effect for the licensed patents owned by Brigham
and Women’s unless extended or terminated as provided for in the agreement. The technology is to be used to develop, manufacture, use and sell licensed
products that cultivate cell or tissue development. The Sub-License Agreement extends to the expiration date of the last to expire domestic or foreign patents
covered by the agreement. As of March 31, 2015, the Company has paid an aggregate $941 over the term of the Sub-License Agreement in royalty and sub-
license payments under the terms of the Sub-License Agreement, which was recorded to research and development expense in the condensed consolidated
statements of operations.

The Sub-License Agreement was amended and restated in June 2012. Under the amended and restated agreement, the Company made Purpose, the sole
supplier of equipment, which the Company uses in its manufacturing processes, and granted Purpose distribution rights of the Company’s products for certain
territories. In exchange, Purpose allowed for the use of its technology (owned or licensed) and manufactured and serviced exogenous tissue processors by the
Company. Under the terms of the agreement, as amended, Purpose granted the Company (a) exclusive rights to all of Purpose’s technology (owned or
licensed) related to the exogenous tissue processors, (b) continued supply of exogenous tissue processors during the Company’s clinical trials, and (c) rights
to manufacture the exogenous tissue processors at any location the Company chooses. In exchange for such consideration, the Company granted Purpose an
exclusive license in Japan for the use of all of the Company’s technology and a payment of $250 to reimburse Purpose for development costs on a next
generation tissue processer.

In addition to the above, the Company’s future commitments under the terms of the Original Agreement and Sub-License Agreement include:
* A minimum non-refundable annual royalty fee of $20, for the life of the license;
*  $200 in milestone payments; and

+ Royalties in the low single digits of net sales of a licensed product.
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The OCS Agreement

In connection with its research and development, the Company received grants from the Office of Chief Scientist of the Ministry of Industry and Trade in
Israel (“OCS”) in the aggregate of $1,100 for funding the fibroblast growth factor (“FGF”) program. In consideration for this grant, the Company is
committed to pay royalties at a rate of 3% to 5% of the sales of sponsored products developed using the grant money, up to the amount of the participation
payments received. The Company committed to pay up to 100% of grants received plus interest according to the LIBOR interest rate if the sponsored product
is produced in Israel. If the manufacturing of the sponsored product takes place outside of Israel, the royalties can increase up to but no more than 300% of
grants received plus interest based on the LIBOR interest rate, depending on the percentage of the manufacturing of sponsored product that takes place
outside of Israel.

Engineering Agreement

The Company entered into an agreement with a development corporation to purchase a multi-unit bioreactor system. Pursuant to the agreement, the Company
will be required to make payments totaling $567, which are comprised of a deposit of $150 paid in May 2013 with the remaining $417 to be paid upon the
Company’s acceptance of the delivery of the system, which is expected in 2015.

6. WARRANTS
Consulting Agreement Warrant

In March 2015, in connection with a consulting agreement entered into for an interim chief financial officer, the Company issued a common stock warrant as
compensation to the consulting firm. The warrant provides the holder with the right to purchase an aggregate of 7,398 shares of the Company’s common stock
at a per share exercise price of $9.75, the closing price of the Company’s common stock on the date of issuance. The warrant vests and becomes exercisable
in monthly installments over 24 months beginning March 31, 2015. The warrant expires on the tenth anniversary of issuance. The warrant is equity classified
and accounted for using the fair value approach and is subject to periodic revaluation over the vesting term.

The equity-classified warrant issued in March 2015 was valued using the Black-Scholes option pricing model (“OM”) and is subject to re-measurement at
each reporting period until the measurement date is reached. Expense is recognized to general and administrative expenses on a straight-line basis over the
expected service period, which is the vesting period.

Affiliates of an Advisor Warrant

In connection with the issuance of the Series A Preferred on July 20, 2012, the Company issued a warrant to purchase its common stock to affiliates of an
advisor. The warrant provides the holders with the right to purchase an aggregate of 161,977 shares of the Company’s common stock at a per share exercise
price of $0.01. The warrants are exercisable, in whole or in part, immediately upon issuance and may be exercised on a cashless basis. The warrants expire on
the tenth anniversary of issuance. The fair value of the warrants as of July 20, 2012 was estimated using the OM. with the following inputs: (a) risk-free
interest rate of 0.22%; (b) implied volatility of the Company’s common stock of 99%; and (c) the expected term to a liquidity event of 1.7 years. The fair
value of the warrants as of July 20, 2012 was $117, which was recorded as a reduction to Series A Preferred and a credit to additional paid-in capital. On
December 8, 2014, the Company completed its IPO and warrants for 5,839 shares of common stock were surrendered to partially settle the Other Liability
and common stock was issued by the Company to Purpose for the warrant shares surrendered. As of March 31, 2015 and December 31, 2014, warrants to
purchase an aggregate of 156,138 shares of the Company’s common stock at an exercise price of $0.01 are outstanding.

Equipment Loan Warrant

On July 9, 2014, the Company entered into a loan and security agreement with Silicon Valley Bank for a loan to purchase equipment. The amount of the loan
is $1,750 and bears interest at prime plus 2.75%, or 6.00% at each funding date, and is payable in equal monthly installments over 36 months beginning six
months after the funding date, which ranged from August 2014 to November 2014.

The Company granted Silicon Valley Bank a warrant to purchase 6,566 shares of common stock at a per share exercise price of $7.99 in connection with
entering into the loan and security agreement. The warrant is exercisable, in whole or in part, immediately upon issuance and may be exercised on a cashless
basis and expires on the tenth anniversary of issuance. The fair value of the warrant as of July 9, 2014 was estimated at $51 with the following inputs: (a) risk-
free interest rate of 2.58%; (b) implied volatility of the Company’s common stock of 87%; (c) the expected term of 10 years. The fair value of the warrant was
recorded as a debt issuance cost with a corresponding credit to additional paid-in capital.
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7. STOCK-BASED COMPENSATION

Stock option activity under the Company’s 2012 Equity Incentive Plan (the “2012 Plan”) and 2013 Equity Incentive Plan (the “2013 Plan”) for the three
months ended March 31, 2015 is summarized as follows:

Weighted-
Average
Weighted- Remaining Aggregate
Average Contractual Intrinsic
Number Exercise Term Value
of Options Price (in years) (in thousands)
Outstanding at December 31, 2014 537,683 $ 6.19
Granted 389,050
Cancelled (92,734)
Outstanding at March 31, 2015 833,999 $ 771 9.2 $ 1,814
Vested and expected to vest at March 31, 2015 769,853 $ 7.55 9.1 $ 1,879
Exercisable at March 31, 2015 180,198 $ 243 7.9 $ 1,362

As of March 31, 2015, the unrecognized compensation cost related to outstanding options was $3,615 and is expected to be recognized as expense over
approximately 2.98 years. As of March 31, 2015, the weighted average grant date fair value of vested options was $2.05 and the weighted average grant date
fair value of shares outstanding was $5.16.

For the three months ended March 31, 2015, the weighted average grant date fair value per share of employee option grants within the period was $4.51.
There were no option grants for the three months ended March 31, 2014. No options were exercised for the three months ended March 31, 2015 or March 31,
2014.

Restricted stock awards under the 2012 Plan and 2013 Plan for the three months ended March 31, 2015 are summarized as follows:

Weighted-Average

Number of Grant Date

Shares Fair Value
Unvested at December 31, 2014 8,493 $ 1.04
Unvested at March 31, 2015 8,493 $ 1.04

As of March 31, 2015, the unrecognized compensation cost related to restricted stock awards was $6 and is expected to be recognized as expense over
approximately 1.91 years.

Stock-Based Compensation Expense

The Company granted stock options to employees for the three months ended March 31, 2015 and 2014. The Company estimates the fair value of stock
options as of the date of grant using the Black-Scholes option pricing model and restricted stock based on the stock price, with the exception of those stock
options that included a market condition. The Company estimates the fair value of stock options that include a market condition using the Monte-Carlo
model. Stock options and restricted stock issued to non-board member, non-employees are accounted for using the fair value approach and are subject to
periodic revaluation over their vesting terms.

Stock compensation expense amounted to $235 and $76 for the three months ended March 31, 2015 and 2014, respectively.
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The allocation of stock-based compensation for all options granted and restricted stock awards are as follows:

Three Months Ended March 31,

2015 2014
Research and development $ 100 $ 27
General and administrative 135 49
Total stock-based compensation expense $ 235 $ 76

Stock-based compensation by award type is as follows:

Three Months Ended March 31,

2015 2014
Stock options $ 234 $ 75
Restricted stock 1 1
Total stock-based compensation expense $ 235 $ 76

The weighted-average assumptions used in the Black-Scholes option pricing model to determine the fair value of the employee stock option grants were as
follows:

Three Months Ended March 31,

2015 2014
Risk-free interest rate 1.60% 1.01%
Expected volatility 65.8% 87.9%
Expected term (in years) 6.09 5.36
Expected dividend yield 0.0% 0.0%

The weighted-average assumptions used in the Black-Scholes option pricing model to determine the fair value of the non-employee stock option grants were
as follows:

Three Months Ended March 31,

2015 2014
Risk-free interest rate 0.56% 0.57%
Expected volatility 59.7% 109.9%
Expected term (in years) 2.22 2.13
Expected dividend yield 0.0% 0.0%

8. INCOME TAXES

Deferred tax assets and deferred tax liabilities are recognized based on temporary differences between the financial reporting and tax basis of assets and
liabilities using statutory rates. A valuation allowance is recorded against deferred tax assets if it is more likely than not that some or all of the deferred tax
assets will not be realized. Due to the uncertainty surrounding the realization of the favorable tax attributes in future tax returns, the Company has recorded a
full valuation allowance against the Company’s otherwise recognizable net deferred tax assets. The Company has allocated its valuation allowance in
accordance with the provisions of ASC 740, Income Taxes, which resulted in a non-current deferred tax asset of $1,034 and a current deferred tax liability of
$1,034 as of March 31, 2015.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

You should read the following discussion and analysis of our financial condition and results of operations in conjunction with the financial statements and the
notes thereto included elsewhere in this Quarterly Report on Form 10-Q and with our audited financial statements included our Annual Report on Form 10-
K, filed with the SEC on March 27, 2015. Some of the information contained in this discussion and analysis, including information with respect to our plans
and strategy for our business and related financing, includes forward-looking statements that involve risks, uncertainties and assumptions. You should read
the “Risk Factors” and “Information Regarding Forward-Looking Statements” sections of this Quarterly Report on Form 10-Q for a discussion of important
factors that could cause actual results to differ materially from the results described in or implied by the forward-looking statements contained in the
following discussion and analysis.

Overview

We are a regenerative medicine company focused on developing and commercializing products in the musculoskeletal segment of the marketplace. Our first
product candidate, NeoCart, is being investigated in a Phase 3 clinical trial. NeoCart utilizes various aspects of our regenerative medicine platform to develop
an innovative tissue implant intended to treat tissue injury in the field of orthopedics, specifically cartilage damage in the knee. NeoCart is an investigational
product and has not been approved for sale in any jurisdiction, including the United States. We have no other products that are approved for sale in the United
States and currently we are not selling any products that may be approved for sale in other jurisdictions. Our regenerative medicine platform provides the
tools to develop NeoCart.

Our regenerative medicine platform combines expertise in the following areas:

*  Cell processing: the handling of a tissue biopsy, extraction of cells, and expansion of the cells;

»  Scaffold: three-dimensional structures that enable the proper distribution of cells and organize cells in their natural environment to support tissue
formation;

»  Tissue engineering: the use of a combination of cells, engineering and materials to improve or replace biological functions; and

+  Bioadhesives: natural, biocompatible materials that act as adhesives for biological tissue.

NeoCart is a cartilage-like implant created using patient’s own cartilage cells through a series of tissue engineering processes. We believe that the Phase 1 and
Phase 2 clinical trials provide preliminary evidence for the safety of the NeoCart implant and improvement in pain and function in patients treated with
NeoCart. We continued to make progress toward our goal of enrolling our Phase 3 clinical trial for NeoCart in the United States by the second quarter of 2016
to provide evidence of the safety and effectiveness of NeoCart, studying cartilage defects in the knees of 245 patients under a Special Protocol Assessment
with the FDA.

We have devoted substantially all of our resources to the development of our regenerative medicine platform, the preclinical and clinical advancement of our
product candidates, the creation and protection of related intellectual property and the provision of general and administrative support for these operations.
We have generated revenue from product sales, collaboration activities and grants. We have funded our operations primarily through the private placement of
preferred stock and convertible promissory notes, through commercial bank debt and the proceeds of our initial public offering.

We have never been profitable and have incurred net losses in each year since inception. Our accumulated deficit was $141.5 million as of March 31, 2015.
Substantially all of our net losses resulted from costs incurred in connection with our research and development programs and from general and
administrative costs associated with our operations. We expect to continue to incur significant expenses and increasing operating losses for at least the next
several years. Our net losses may fluctuate significantly from quarter to quarter and year to year. We expect our expenses will increase substantially in
connection with our ongoing activities as we:

»  conduct clinical trials of our product candidates;

+  continue scale up and improvement of our manufacturing processes;
+  transition our technology transfer and manufacturing location;

»  continue our research and development efforts;
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+  manufacture preclinical study and clinical trial materials;

*  maintain, expand and protect our intellectual property portfolio;

»  seek regulatory approvals for our product candidates that successfully complete clinical trials;
* hire additional clinical, quality control and technical personnel to conduct our clinical trials;

*  hire additional scientific personnel to support our product development efforts;

+ implement operational, financial and management systems; and

»  hire additional selling, general and administrative personnel to operate as a public company.

We do not expect to generate any future revenue from therapeutic product sales until we successfully complete development and obtain regulatory approval
for one or more of our product candidates, which we expect will take a number of years. If we obtain regulatory approval for any of our product candidates,
we expect to incur significant commercialization expenses related to product sales, marketing, manufacturing and distribution. Accordingly, we will seek to
fund our operations through public or private equity or debt financings or other sources. However, we may be unable to raise additional funds or enter into
such other arrangements when needed on favorable terms or at all. Our failure to raise capital or enter into such other arrangements when needed would have
a negative impact on our financial condition and ability to develop our product candidates.

Financial Operations Overview

We conduct operations in two geographic regions: Histogenics Corporation, a Delaware corporation, at our facility in Waltham, Massachusetts, and ProChon
Biotech Ltd. (ProChon) in Tel Aviv, Israel. We own 100% of the voting shares of ProChon. As the nature of the products, customers and methods to distribute
products are the same and the nature of the regulatory environment, the production processes and historical and estimated future margins are similar, the two
operations have been aggregated into one reporting segment.

On May 13, 2011, we acquired ProChon, a privately held biotechnology company focused on modulating the fibroblast growth factor system to enable it to
create more effective solutions for tissue regeneration. Unless otherwise indicated, the following information is presented on a consolidated basis to include
our accounts and those of ProChon subsequent to the May 2011 acquisition. All intercompany transactions and balances are eliminated in consolidation.

Critical Accounting Policies and Significant Judgments and Estimates

Our management’s discussion and analysis of our consolidated financial condition and results of operations are based on our condensed consolidated financial
statements, which have been prepared in accordance with U.S. generally accepted accounting principles. The preparation of these condensed consolidated
financial statements requires us to make estimates and judgments that affect the reported amounts of assets, liabilities, revenue and expenses and the
disclosure of contingent assets and liabilities in our condensed consolidated financial statements. On an ongoing basis, we evaluate our estimates and
judgments, including those related to accrued expenses and stock-based compensation. We base our estimates on historical experience, known trends and
events, and various other factors that are believed to be reasonable under the circumstances, the results of which form the basis for making judgments about
the carrying values of assets and liabilities that are not readily apparent from other sources. Actual results may differ from these estimates under different
assumptions or conditions.

There have been no material changes to our critical accounting policies from those described in “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” included in our Annual Report on Form 10-K filed with the SEC on March 27, 2015.

Other Company Information
Net Operating Loss Carryforwards

Utilization of the net operating loss (NOL) and research and development credit carryforwards may be subject to a substantial annual limitation due to
ownership change limitations that have occurred or that could occur in the future, as required by Section 382 and 383 of the Internal Revenue Code (Code), as
well as similar state and foreign provisions. These ownership changes may limit the amount of NOL and research and development credit carryforwards that
can be utilized annually to offset future taxable income and tax, respectively. In general, an “ownership change” as defined by Section 382 of the Code
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results from a transaction or series of transactions over a three-year period resulting in an ownership change of more than 50 percentage points of the
outstanding stock of a company by certain stockholders. We have completed a study to assess whether an ownership change has occurred or whether there
have been multiple ownership changes since our formation. The results of this study indicated we experienced ownership changes, as defined by Section 382
of the Code, in each of 2006, 2011, 2012 and 2013. We have not recorded NOLSs that as a result of these restrictions will expire unused. Accordingly, we have
recorded NOL carryforwards net of these limitations, which are $47.2 million in 2013 and 2014.

At December 31, 2014, we had U.S. federal and Israeli NOL carryforwards of $31.2 million and $25.2 million, respectively, which may be available to offset
future taxable income. The U.S. federal NOL carryforwards begin to expire in 2034 and the Israeli NOL carryforward does not expire.

As of March 31, 2015, we have provided a full valuation allowance for deferred tax assets.

JOBS Act

On April 5, 2012, the Jumpstart Our Business Startups Act (JOBS Act) was enacted. Section 107 of the JOBS Act permits an “emerging growth company” to
delay the adoption of new or revised accounting standards until those standards would otherwise apply to private companies. We plan to avail ourselves of
this exemption from new or revised accounting standards and, therefore, we may not be subject to the same new or revised accounting standards as other
public companies that are not emerging growth companies.

For so long as we are an “emerging growth company,” we intend to rely on exemptions relating to: (1) providing an auditor’s attestation report on our system
of internal control over financial reporting pursuant to Section 404(b) of the Sarbanes-Oxley Act and (2) complying with any requirement that may be
adopted by the Public Company Accounting Oversight Board regarding mandatory audit firm rotation or a supplement to the auditor’s report providing
additional information about the audit and the financial statements, known as the auditor discussion and analysis. We will remain an emerging growth
company until the earliest of (a) the last day of the fiscal year in which we have total annual gross revenue of $1.0 billion or more, (b) December 31, 2019, the
last day of our fiscal year following the fifth anniversary of the date of the completion of our initial public offering, (c) the date on which we have issued
more than $1.0 billion in non-convertible debt during the previous three years and (d) the date on which we are deemed to be a large accelerated filer under
the rules of the SEC.

Results of Operations
Three Month Periods Ended March 31, 2015 and 2014

The following table summarizes the results of our operations for the three month periods ended March 31, 2015 and 2014:

Three Months Ended March 31, Change
2015 2014 $ %
Research and development expenses $ 5,764 $ 3,374 $ 2,390 71%
General and administrative expenses 2,109 1,799 310 17%
Other income (expense), net 91) 1,736 (1,827) -105%

Research and Development Expenses. Research and development expenses were $5.8 million for the three month period ended March 31, 2015 as
compared to $3.4 million for the three month period ended March 31, 2014. The increase in expense of $2.4 million was the result, in part, of incremental
costs of enrolling patients in the NeoCart Phase 3 clinical trial of approximately $600,000, approximately $630,000 related to the Lexington facility and
approximately $700,000 related to consulting, mainly due to the collaboration agreement with Intrexon that was entered into in September 2014, and
approximately $460,000 related to an increase in headcount.

General and Administrative Expenses. General and administrative expenses were $2.1 million for the three month period ended March 31, 2015 as
compared to $1.8 million for the three month period ended March 31, 2014. The increase in expense of $310,000 was the result, in part, of approximately
$510,000 related to an increased headcount including our CEO, approximately $160,000 related to general liability insurance, approximately $30,000 related
to facility and office expenses, partially offset by a reduction in professional fees of approximately $390,000.

Other Income (Expense), Net. Net other expense was $91,000 for the three month period ended March 31, 2015, compared to net other income of $1.7
million for the three month period ended March 31, 2014. The $1.8 million change
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was primarily due to the periodic fair value adjustment of warrant liability, Other Liability and net sales distribution payment liability, all of which were
settled or terminated upon the closing of the IPO, which resulted in a gain of $1.7 million for the three month period ended March 31, 2014.

Liquidity and Capital Resources

We have incurred losses and negative cash flows from operations through March 31, 2015. Through March 31, 2015, we had an accumulated deficit of $141.5
million and anticipate that we will continue to incur net losses for the next several years.

Through March 31, 2015, we have funded our consolidated operations primarily through IPO funding and the private placement of preferred stock and
convertible notes, commercial bank debt and, to a limited extent, revenue from product sales, collaboration activities and grants. On May 27, 2014, we issued
955,565 shares of our Series A-1 Preferred Stock for net proceeds of $10.3 million in cash. On December 8, 2014 we closed our initial public offering
whereby we sold 6,374,091 shares of our common stock (inclusive of 465,000 shares of common stock sold pursuant to partial exercise of the overallotment
option granted to the underwriters in connection with the offering) for net proceeds of $61.3 million in cash. As of March 31, 2015, we had cash and cash
equivalents of $53.2 million.

We believe that the net proceeds from our initial public offering and our existing cash and cash equivalents will be sufficient to fund our projected cash needs

into 2017. We will require additional capital for the further development of our existing product candidates and may also need to raise additional funds sooner
to pursue other development activities related to additional product candidates.

The following table sets forth a summary of the net cash flow activity for each of the periods indicated:

Three Months Ended March 31,

2015 2014
Net cash used in operating activities $ (8,689 $ (5,019
Net cash used in investing activities (915) (120)
Net cash provided by (used in) financing activities 4,725 (235)
Net increase (decrease) in cash and cash equivalents $ (4879 $ (5374

Operating Activities

Cash used in operating activities increased $3.7 million to $8.7 million for the three month period ended March 31, 2015 from $5.0 million for the three
month period ended March 31, 2014. During the three month period ended March 31, 2015, the net cash used for operating activities of $8.7 million consisted
primarily of our net loss of $8.0 million and a $1.4 million net change in operating assets and liabilities partially offset by stock-based compensation expense
of $235,000 a $73,000 charge for deferred rent and lease incentive, and depreciation expense of $371,000. During the three month period ended March 31,
2014, the net cash used for operating activities of $5.0 million consisted primarily of our net loss of $3.4 million adjusted for non-cash items including a gain
of $1.7 million related to the change in fair value of warrants, other liability and net sales distribution payment liability, partially offset by depreciation
expense of $153,000.

Investing Activities

Cash used in investing activities increased $795,000 to $915,000 for the three month period ended March 31, 2015 from $120,000 for the three month period
ended March 31, 2014. The increased use of cash was related to purchases of property and equipment, primarily lab equipment and an increase in leasehold
improvements.

Financing Activities

Cash provided by financing activities increased $5.0 million to $4.7 million for the three month period ended March 31, 2015 from cash used of $235,000 for
the three month period ended March 31, 2014. During the three month period ended March 31, 2015, we received net proceeds of $4.7 million from the
partial exercise of the underwriters’ overallotment option. During the three month period ended March 31, 2014, we incurred costs associated with the IPO of
$235,000.
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Operating Capital Requirements

Historically, we have generated minimal product revenue from therapeutic product sales of BioCart in Israel. In 2011, we suspended sales of BioCart in the
Israeli market for strategic reasons. We do not know when, or if, we will generate any future revenue from therapeutic product sales. We do not expect to
generate significant revenue from therapeutic product sales unless and until we obtain regulatory approval of and commercialize NeoCart or our future
product candidates. We anticipate that we will continue to incur losses for the next several years, and we expect the losses to increase as we continue the
development of, and seek regulatory approvals for, NeoCart and our future product candidates, and begin to commercialize any approved products. We are
subject to all risks incident to the development of new therapeutic products, and we may encounter unforeseen expenses, difficulties, complications, delays
and other unknown factors that may adversely affect our business. We have incurred additional costs associated with operating as a public company. We
anticipate that we will need substantial additional funding in the future in connection with our continuing operations.

Until we can generate a sufficient amount of revenue from our regenerative medicine products, if ever, we expect to finance future cash needs through public
or private equity or debt offerings. In any event, we do not expect to achieve significant revenue from regenerative medicine product sales prior to the use of
the net proceeds from our initial public offering. Additional capital may not be available on reasonable terms, if at all. If we are unable to raise additional
capital in sufficient amounts or on terms acceptable to us, we may have to significantly delay, scale back or discontinue the development or
commercialization of one or more of our product candidates. If we raise additional funds through the issuance of additional debt or equity securities, it could
result in dilution to our existing stockholders, increased fixed payment obligations and the existence of securities with rights that may be senior to those of our
common stock. If we incur indebtedness, we could become subject to covenants that would restrict our operations and potentially impair our competitiveness,
such as limitations on our ability to incur additional debt, limitations on our ability to acquire, sell or license intellectual property rights and other operating
restrictions that could adversely impact our ability to conduct our business. Any of these events could significantly harm our business, financial condition and
prospects.

Our forecast of the period of time through which our financial resources will be adequate to support our operations is a forward-looking statement and
involves risks and uncertainties, and actual results could vary as a result of a number of factors. We have based this estimate on assumptions that may prove to
be wrong, and we could utilize our available capital resources sooner than we currently expect. The amount and timing of future funding requirements, both
near- and long-term, will depend on many factors, including:

+  the design, initiation, progress, size, timing, costs and results of preclinical studies and clinical trials for our product candidates;

+  the outcome, timing and cost of regulatory approvals by the U.S. Food and Drug Administration (FDA) and comparable foreign regulatory
authorities, including the potential for the FDA or comparable foreign regulatory authorities to require that we perform more studies than, or
evaluate clinical endpoints other than those that we currently expect;

» the timing and costs associated with our technology transfer and manufacturing location transition;

+ the timing and costs associated with manufacturing NeoCart and our future product candidates for clinical trials, preclinical studies and, if
approved, for commercial sale;

*  the number and characteristics of product candidates that we pursue;

» the extent to which we are required to pay milestone or other payments under our in-license agreements and the timing of such payments;
» the cost of filing, prosecuting, defending and enforcing any patent claims and other intellectual property rights;

* our need to expand our research and development activities, including our need and ability to hire additional employees;

*  our need to implement additional infrastructure and internal systems and hire additional employees to operate as a public company;

+ the effect of competing technological and market developments; and

+ the cost of establishing sales, marketing and distribution capabilities for any products for which we may receive regulatory approval.
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If we cannot expand our operations or otherwise capitalize on our business opportunities because we lack sufficient capital, our business, financial condition
and results of operations could be materially adversely affected.

Loan and Security Agreements
Equipment Loan

In July 2014, we entered into a loan and security agreement with Silicon Valley Bank, which provides for a line of credit to finance certain equipment
purchases up to an aggregate of $1.75 million through March 31, 2015. Any amounts drawn under the equipment line of credit will be amortized and payable
in 36 monthly installments of principal and interest commencing six months following the date of the draw with an annual interest rate of 2.75% plus the
greater of 3.25% and the prime rate in effect at the time of each draw, as published in the Wall Street Journal. The outstanding balance on the line of credit is
secured by a first priority lien over all equipment purchased using the line of credit.

In accordance with the terms of the equipment line of credit, we issued a warrant to Silicon Valley Bank in July 2014 to purchase 6,566 shares of our common
stock at an exercise price per share of $7.99.

The equipment line of credit includes customary operating but non-financial covenants, including limitations on our ability to incur additional indebtedness,
issue dividends, sell assets, engage in any business other than our current business, merge or consolidate with other entities, create liens on our assets, make
investments, repurchase our stock in certain instances, enter into transactions with affiliates, make payments on subordinated indebtedness and transfer or
encumber any collateral securing the debt. As of March 31, 2015, $1.75 million of borrowings were outstanding under the line of credit and we were in
compliance with all required covenants.

Off-Balance Sheet Arrangements

We did not have any off-balance sheet arrangements during the periods presented, and we do not currently have, any off-balance sheet arrangements, as
defined in the rules and regulations of the SEC.

Item 3. Quantitative and Qualitative Disclosures about Market Risk.

Not applicable.

Item 4. Controls and Procedures.
Evaluation of Disclosure Controls and Procedures

Disclosure controls and procedures, as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the Exchange Act),
are controls and other procedures designed to ensure that information required to be disclosed in reports filed or submitted under the Exchange Act is
recorded, processed, summarized, and reported within the time periods specified by the rules and forms promulgated by the SEC. Disclosure controls and
procedures include, without limitation, controls and procedures designed to ensure that such information is accumulated and communicated to management,
including the chief executive officer and the chief financial officer, as appropriate, to allow timely decisions regarding required disclosure.

In connection with the preparation of this Quarterly Report on Form 10-Q, we completed an evaluation, as of March 31, 2015, under the supervision of and
with the participation of our management, including our Chief Executive Officer and interim Chief Financial Officer, as to the effectiveness of our disclosure
controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act).

It should be noted that any system of controls, however well designed and operated, can provide only reasonable, and not absolute, assurance that the
objectives of the system will be met. In addition, the design of any control system is based in part upon certain assumptions about the likelihood of future
events. Based upon the evaluation, our Chief Executive Officer and interim Chief Financial Officer have concluded that, as of March 31, 2015, our disclosure
controls and procedures were effective.

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) that occurred
during the period covered by this report that have materially affected, or are reasonably likely to materially affect, our internal control over financial
reporting.

20



Table of Contents

PART II — OTHER INFORMATION

Item 1. Legal Proceedings.

From time to time, we are subject to claims in legal proceedings arising in the normal course of its business. We do not believe that we are currently party to
any pending legal actions that could reasonably be expected to have a material adverse effect on our business, financial condition, results of operations or
cash flows.

Item 1A. Risk Factors.

In our Annual Report on Form 10-K for the fiscal year ended December 31, 2014, filed with the SEC on March 27, 2015, we identify under Item 1A of Part I
important factors which could affect our business, financial condition, results of operations and future operations and could cause our actual results for future
periods to differ materially from our anticipated results or other expectations, including those expressed in any forward-looking statements made in this Form
10-Q. There have been no material changes in our risk factors subsequent to the filing of our Form 10-K for the fiscal year ended December 31, 2014.
However, the risks described in our Annual Report Form 10-K are not the only risks we face. Additional risks and uncertainties that we currently deem to be
immaterial or not currently known to us, as well as other risks reported from time to time in our reports to the SEC, also could cause our actual results to
differ materially from our anticipated results or other expectations.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.
Sales of Unregistered Securities
Warrant Issuance to Danforth Advisors, LL.C

In March 2015, in connection with entering into a consulting agreement with Danforth Advisors, LLC, we issued a warrant to Danforth Advisors, LLC
exercisable for an aggregate of 7,398 shares of our common stock, subject to certain adjustments, at an exercise price of $9.75 per share. The shares
underlying the warrant vest on a monthly basis over two years; provided that, 50% of the shares issuable upon exercise of the warrant shall become fully
vested and exercisable if we terminate the consulting agreement for any reason other than for cause before March 12, 2016, and the remaining 50% of the
shares issuable upon exercise of the warrant shall become fully vested and exercisable if we terminate the consulting agreement for any reason other than for
cause upon the extension of the consulting agreement after March 12, 2016.

No underwriters were involved in the foregoing sale of securities. The issuances of the securities described above were deemed to be exempt from registration
under the Securities Act, of 1933, as amended (the Securities Act), in reliance on Section 4(2) of the Securities Act. The recipient of securities in such
transaction represented its intention to acquire the securities for investment only and not with a view to or for sale in connection with any distribution thereof
and appropriate legends were affixed to the securities issued in such transaction.

Use of Proceeds

On December 8, 2014, we closed our IPO whereby 5,909,091 shares of common stock were sold at a public offering price of $11.00 per share for an
aggregate offering price of $65.0 million. On January 6, 2015, an additional 465,000 shares of common stock were sold at the TPO price of $11.00 per share
following the underwriters’ exercise in part of their overallotment option (Underwriters’ Option). The offer and sale of all of the shares in the IPO and
pursuant to the Underwriters’ Option were registered under the Securities Act pursuant to a registration statement on Form S-1 (File No. 333- 199202), which
was declared effective by the SEC on December 2, 2014. The offering commenced as of December 2, 2014 and did not terminate before all of the securities
registered in the registration statement were sold. The syndicate of underwriters was led by Cowen and Company, Needham & Company and Canaccord
Genuity, as joint book-running managers, and BTIG, as co-manager. We raised approximately $61.3 million in net proceeds after deducting underwriting
discounts and commissions and other offering expenses. No payments were made by us to directors, officers or persons owning ten percent or more of our
common stock or to their associates, or to our affiliates, other than payments in the ordinary course of business to officers for salaries and to non-employee
directors as compensation for board committee service.

There has been no material change in the planned use of proceeds from our IPO as described in our prospectus dated December 2, 2014, filed with the SEC
pursuant to Rule 424(b)(4) under the Securities Act.
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Item 3. Defaults Upon Senior Securities.

None.

Item 4. Mine Safety Disclosures.

Not Applicable.

Item 5. Other Information.

None.

Item 6. Exhibits.

Exhibit Description

4.6* Warrant to Purchase Common Stock dated March 12, 2015 issued to Danforth Consulting LLC

10.37* Consulting Agreement, dated March 12, 2015, between the Registrant and Danforth Consulting LL.C
31.1%* Certification of the Chief Executive Officer, as required by Section 302 of the Sarbanes-Oxley Act of 2002
31.1%* Certification of the Chief Executive Officer, as required by Section 302 of the Sarbanes-Oxley Act of 2002
31.2% Certification of the Chief Financial Officer as required by Section 302 of the Sarbanes-Oxley Act of 2002
32.1%* Certifications of the Chief Executive Officer and Chief Financial Officer as required by 18 U.S.C. 1350

101.INS* XBRL Instance Document

101.SCH* XBRL Taxonomy Extension Schema Document

101.CAL* XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF* XBRL Taxonomy Extension Definition Linkbase Document
101.DEF* XBRL Taxonomy Extension Definition Linkbase Document
101.LAB* XBRL Taxonomy Extension Label Linkbase Document

101.PRE* XBRL Taxonomy Extension Presentation Linkbase Document
* Filed herewith

The certification attached as Exhibit 32.1 that accompanies this Quarterly Report on Form 10-Q is not deemed filed with the SEC and is not to be
incorporated by reference into any filing of Histogenics Corporation under the Securities Act or the Exchange Act, whether made before or after the date of
this Quarterly Report on Form 10-Q, irrespective of any general incorporation language contained in such filing.
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SIGNATURES

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

Histogenics Corporation

Dated: May 14, 2015 /s/ Adam Gridley
Adam Gridley
President and Chief Executive Officer
(Principal Executive Officer)

Dated: May 14, 2015 /s/ Stephen J. DiPalma
Stephen J. DiPalma
Interim Chief Financial Officer (Principal
Financial Officer and Principal Accounting Officer)
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Exhibit
4.6*
10.37*
31.1*
31.2*
32.1*
101.INS*
101.SCH*
101.CAL*
101.DEF*
101.DEF*
101.LAB*
101.PRE*

EXHIBIT INDEX

Warrant to Purchase Common Stock dated March 12, 2015 issued to Danforth Consulting LLC
Consulting Agreement, dated March 12, 2015, between the Registrant and Danforth Consulting LL.C
Certification of the Chief Executive Officer, as required by Section 302 of the Sarbanes-Oxley Act of 2002
Certification of the Chief Financial Officer as required by Section 302 of the Sarbanes-Oxley Act of 2002
Certifications of the Chief Executive Officer and Chief Financial Officer as required by 18 U.S.C. 1350
XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Linkbase Document

XBRL Taxonomy Extension Definition Linkbase Document

XBRL Taxonomy Extension Definition Linkbase Document

XBRL Taxonomy Extension Label Linkbase Document

XBRL Taxonomy Extension Presentation Linkbase Document

* Filed herewith

24



Exhibit 4.6

THIS WARRANT AND THE SHARES OF CAPITAL STOCK ISSUED UPON ANY EXERCISE HEREOF HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY APPLICABLE STATE SECURITIES LAWS AND MAY NOT
BE SOLD OR OTHERWISE TRANSFERRED BY ANY PERSON, INCLUDING A PLEDGEE, UNLESS (1) EITHER (A) A REGISTRATION WITH
RESPECT THERETO SHALL BE EFFECTIVE UNDER THE SECURITIES ACT, OR (B) THE COMPANY SHALL HAVE RECEIVED AN OPINION
OF COUNSEL SATISFACTORY TO THE COMPANY THAT AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT IS
AVAILABLE, AND (2) THERE SHALL HAVE BEEN COMPLIANCE WITH ALL APPLICABLE STATE SECURITIES OR “BLUE SKY” LAWS.

Right to Purchase 7,398 Shares of Common
Stock of Histogenics Corporation

COMMON STOCK PURCHASE WARRANT

Histogenics Corporation, a Delaware corporation (the “Company”), hereby certifies that for value received Danforth Advisors, LLC, a Massachusetts
limited liability corporation (the “Holder”), or assigns, is entitled to purchase, subject to the terms and conditions hereinafter set forth, up to 7,398 shares of
Common Stock (the “Warrant Shares™) (subject to adjustment as hereinafter provided) at the Stated Purchase Price, payable as hereinafter provided. This
Warrant is being issued pursuant to the terms of that certain Consulting Agreement, dated March 12, 2105, by and between the Company and Holder (the
“Consulting Agreement”).

1. Definitions. As used herein, the following terms shall have the following meanings, unless the context otherwise requires:

(a) “Change of Control” shall mean the occurrence of any of the following events: (i) any “Person” (as such term is used in Sections 13(d) and
14(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)), other than Pyxis Innovations, Inc. or an affiliate thereof,
becomes the “Beneficial Owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company
representing fifty percent (50%) or more of the total voting power represented by the Company’s then outstanding voting securities pursuant to a
transaction or a series of related transactions which the Board of Directors of the Company (the “Board”) does not approve; or (ii) (A) a merger
or consolidation of the Company whether or not approved by the Board, other than a merger or consolidation which would result in the voting
securities of the Company outstanding immediately prior thereto continuing to represent (either by remaining outstanding or by being converted
into voting securities of the surviving entity or the parent of such corporation) at least fifty percent (50%) of the total voting power represented
by the voting securities of the Company or such surviving entity or parent of such corporation, as the case may be, outstanding immediately after
such merger or consolidation; (B) or the Company’s stockholders approve an agreement for the sale or disposition by the Company of all or
substantially all of the Company’s assets.



(b) “Common Stock” shall mean the Company’s common stock, $0.01 par value per share.

(b) “Stated Purchase Price” shall mean the purchase price to be paid upon exercise of this Warrant in accordance with the terms hereof, which
price initially shall be $9.75 per Warrant Share. The Stated Purchase Price shall be subject to adjustment from time to time pursuant to the
provisions of Sections 5 and 6 hereof.

(c) “Warrant Expiration Date” shall mean 5:00 p.m., Eastern Time, on March 11, 2025.

2. Exercise.

(a) Vesting of Warrant Shares. The Warrant Shares subject to this Warrant shall vest and become exercisable in cumulative installments of 1/24th
of the Warrant Shares on the last day of each successive month beginning March 31, 2015 during the term of the Consulting Agreement.
Notwithstanding the foregoing, 50% of the Warrant Shares shall become fully vested and exercisable if the Company terminates the Consulting
Agreement for any reason other than “for cause” (as defined in the Consulting Agreement) before March 12, 2016 and the remaining 50% of the
warrants shall become fully vested and exercisable if the Company terminates the Consulting Agreement for any reason other than “for cause”
after March 12, 2016 upon the extension of the agreement. In addition, the Warrant granted hereby shall vest and become exercisable as to all of
the Warrant Shares upon a Change of Control during the term of the Consulting Agreement.

(b) Manner of Exercise. This Warrant may be exercised at any time or from time to time, on any day which is not a Saturday, Sunday or holiday
under the laws of the Commonwealth of Massachusetts prior to the Warrant Expiration Date, for all or any part of the Warrant Shares that have
vested pursuant to Section 2(a) above. In order to exercise this Warrant, in whole or in part, the Holder shall deliver to the Company at its
principal executive offices, or at such other office as the Company may designate by notice in writing, (i) this originally executed Warrant and
(ii) a duly executed written notice of Holder’s election to exercise its Warrant in whole or in part substantially in the form of Exhibit A attached
hereto, and shall pay to the Company by check made payable to the order of the Company or wire transfer of funds to a bank account designated
by the Company an amount equal to the aggregate purchase price for all Warrant Shares as to which this Warrant is being exercised.

(c) Cashless Exercise. In addition to and without limiting the rights of the Holder hereof under the terms of this Warrant, the Holder may elect to
receive, without the payment by the Holder of the Stated Purchase Price, shares of
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Common Stock equal to the value of the vested Warrant Shares or any portion thereof by the surrender of this Warrant (or such portion of this
Warrant being so exercised) together with the Net Issue Election Notice annexed hereto as Exhibit B duly executed and completed, at its
principal executive offices, or at such other office as the Company may designate by notice in writing. Thereupon, the Company shall issue to the
Holder such number of fully paid, validly issued and nonassessable shares of Common Stock, as is computed using the following formula:

X=Y(A-B)
A

where

X = the number of shares of Common Stock to be issued to the Holder (or such other person or persons as directed by the Holder)
upon such exercise of the rights under this Section 2(c)

Y = the total number of vested Warrant Shares which the Holder has surrendered for cashless exercise

A = the “Fair Market Value” of one share of Common Stock on the date that the Holder delivers the Net Issue Election Notice to
the Company as provided herein

B = the Stated Purchase Price in effect under this Warrant on the date that the Holder delivers the Net Issue Election Notice to the
Company as provided herein

The “Fair Market Value” of a share of Common Stock as of a particular date (the “Valuation Date”) shall mean the following: (y) if the Common
Stock is then listed on a stock exchange or quoted on a quotation system, the closing sale price of one share of Common Stock on such exchange
or system on the last trading day prior to the Valuation Date; or (z) if the Common Stock is not then listed on a stock exchange or quoted on a
quotation system, the Fair Market Value of one share of Common Stock as of the Valuation Date shall be determined in good faith by the Board
of Directors of the Company (the “Board”). The Board shall respond promptly in writing to an inquiry by the Holder prior to the exercise
hereunder as to the Fair Market Value of a share of Common Stock.

(d) Issuance of Common Stock. Upon receipt of the documents and payments described in Section 2(b) or Section 2(c), as the case may be, the
Company shall, as promptly as practicable, execute or cause to be executed, and deliver to the Holder a certificate or certificates representing the
aggregate number of full Warrant Shares (or such other stock or securities that may be issuable upon exercise of the Warrant) issuable upon such
exercise. The stock certificate or certificates so delivered shall be in the denomination specified in said notice and shall be registered in the name
of the Holder. This Warrant shall be deemed to
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have been exercised and a certificate or certificates for shares of Common Stock shall be deemed to have been issued, and the Holder or any
other person so designated to be named therein shall be deemed to have become a holder of record of such shares for all purposes as of the date
said notice, together with this Warrant and the documents and payments described in Section 2(b) or 2(c), as the case may be, are received by the
Company as aforesaid. If this Warrant shall have been exercised in part, the Company shall, at the time of delivery of said certificate or
certificates, deliver to the Holder a new Warrant evidencing the rights of Holder to purchase the unpurchased shares of Common Stock called for
by this Warrant, which new Warrant shall in all other respects be identical with this Warrant.

(e) Transfer Restriction Legend. Each certificate for Common Stock issued upon exercise of this Warrant, unless at the time of exercise the offer
and sale of the Warrant Shares are registered under the Securities Act, shall bear the following legend (and any additional legend required by
applicable law or rule) on the face thereof:

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND
EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTION
FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND,
ACCORDINGLY, MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED EXCEPT (A) PURSUANT TO AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR (B) PURSUANT TO AN AVAILABLE
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS AS EVIDENCED BY A LEGAL
OPINION OF COUNSEL TO THE TRANSFEROR TO SUCH EFFECT, THE SUBSTANCE OF WHICH SHALL BE REASONABLY
ACCEPTABLE TO THE COMPANY.”

3. Reservation of Shares. The Company covenants that it will at all times until the Warrant Expiration Date reserve and keep available out of its
authorized and unissued Common Stock, solely for the purpose of issue upon exercise of this Warrant, such number of Warrant Shares as shall then be
issuable upon the exercise of this Warrant.

4. Loss, Theft, Destruction or Mutilation. Upon receipt of evidence satisfactory to the Company of the loss, theft, destruction or mutilation of this
Warrant (including a reasonably detailed affidavit with respect to the circumstances of any loss, theft or destruction of such Warrant and a customary and
reasonable indemnity and surety bond, if requested by the Company), and, in the case of any such mutilation, upon surrender and cancellation of this Warrant,
the Company at its expense will execute and deliver, in lieu hereof, a new Warrant of like tenor.
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5. Subdivision or Combination of Common Stock. If the Company at any time subdivides (by any stock split, stock dividend, recapitalization or
otherwise) its outstanding shares of Common Stock into a greater number of shares, the Stated Purchase Price in effect immediately prior to such subdivision
will be proportionately reduced and the number of Warrant Shares issuable upon exercise of this Warrant will be proportionately increased, and if the
Company at any time combines (by reverse stock split, recapitalization or otherwise) its outstanding shares of Common Stock into a smaller number of
shares, the Stated Purchase Price in effect immediately prior to such combination will be proportionately increased and the number of Warrant Shares issuable
upon exercise of this Warrant will be proportionately decreased.

6. Consolidation, Merger, etc. If there shall be a merger or consolidation of the Company with or into another corporation (other than a merger or
reorganization involving only a change in the state of incorporation of the Company), then as a part of such transaction, provision shall be made so that the
Holder hereof shall thereafter be entitled to receive the number of shares of stock or other securities or property of the Company, or of the successor
corporation resulting from the merger or consolidation, to which the Holder would have been entitled if the Holder had exercised this Warrant immediately
prior thereto.

7. Notice of Adjustment of Stated Purchase Price. Upon any adjustment or other change relating to the Stated Purchase Price or the securities
purchasable upon the exercise of this Warrant, then, and in each such case, the Company shall promptly prepare and deliver to Holder notice, setting forth, in
reasonable detail, the event requiring the adjustment and the method by which such adjustment was calculated.

8. Fractional Shares. The Company shall not issue fractions of shares, upon exercise of this Warrant or otherwise, or distribute certificates that evidence
fractional shares. With respect to any fraction of a share called for upon any exercise hereof, such fraction shall neither be issued nor extinguished until the
final exercise of this Warrant, in which event if a fraction is issuable, the Company shall pay to the Holder an amount in cash equal to such fraction multiplied
by the Stated Purchase Price, as adjusted to date pursuant to Section 5 or 6.

9. Holder Not Deemed Stockholder. The Holder shall not be entitled to vote or to receive dividends or be deemed the holder of Common Stock that
may at any time be issuable upon exercise of this Warrant for any purpose whatsoever, nor shall anything contained herein be construed to confer upon the
Holder any of the rights of a stockholder of the Company or any right to vote for the election of directors or upon any matter submitted to stockholders at any
meeting thereof, or to receive dividends or subscription rights, until Holder shall have exercised this Warrant in accordance with the provisions hereof.

10. Successors and Assigns. This Warrant, and the obligations and rights of the Company hereunder, shall be binding upon and inure to the benefit of
the Company, the Holder, and their respective successors and permitted assigns.

11. Waiver and Amendment. Any provision of this Warrant may be amended, waived or modified only upon the written consent of the Company and
the Holder.
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12. Notices. Any notice, request or other communication required or permitted hereunder shall be in writing and shall be delivered in accordance with
the terms of Section 15 of the Consulting Agreement.

13. Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this Warrant shall be governed by the internal
laws of the State of Delaware, United States of America, without giving effect to any choice of law or conflict of law provision or rule (whether of the State

of Delaware or any other jurisdictions) that would cause the application of the laws of any jurisdictions other than the State of Delaware.

14. Headings; References. All headings used herein are used for convenience only and will not be used to construe or interpret this Warrant. Except
where otherwise indicated, all references herein to Sections refer to Sections hereof.

15. Acceptance. Receipt of this Warrant by the Holder shall constitute acceptance of and agreement to all of the terms and conditions contained herein.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed as of March 12, 2015.
HISTOGENICS CORPORATION

By: /s/ Adam Gridley

Name: Adam Gridley
Title: President and CEO
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EXHIBIT A

EXERCISE FORM
(To be signed only on exercise of Warrant)

Histogenics Corporation
830 Winter Street, 3rd Floor
Waltham, MA 02451

The undersigned hereby irrevocably elects to exercise the right to purchase represented by the within Warrant for, and to purchase thereunder,
shares of common stock, $0.01 par value per share, of Histogenics Corporation (the “Common Stock™) at a price of $ per share of Common
Stock, and herewith makes payment of $ (such payment being by check made payable to the order of Histogenics Corporation, or wire transfer of funds
to a bank account designated by Histogenics Corporation, or any combination thereof), surrenders the Warrant and all right, title and interest therein to
Histogenics Corporation and requests that certificates for such shares be issued in the name of:

(Please print name, address, and social security number)

and, if said number of shares shall not be all the shares purchasable thereunder, that a new Warrant for the balance remaining of the shares purchasable under
the within Warrant be registered in the name of the undersigned holder of the within Warrant or his Assignee as below indicated and delivered to the address
stated below.

NAME OF HOLDER OR ASSIGNEE:

(Please print)

ADDRESS OF HOLDER OR ASSIGNEE:

SIGNATURE OF HOLDER:

DATED:




EXHIBIT B

NET ISSUE ELECTION NOTICE
(To be signed only on exercise of Warrant)

Histogenics Corporation
830 Winter Street, 3rd Floor
Waltham, MA 02451

The undersigned hereby elects under Section 2(c) of this Warrant to surrender the right to purchase [ ] shares of common stock, $0.01 par value per
share, of Histogenics Corporation(the “Common Stock”) pursuant to the within Warrant and hereby requests the issuance of [ ] shares of Common
Stock. The undersigned requests that certificates for such shares be issued in the name of:

(Please print name, address, and social security number)

and, if said number of shares shall not be all the shares purchasable thereunder, that a new Warrant for the balance remaining of the shares purchasable under
the within Warrant be registered in the name of the undersigned holder of the within Warrant or his Assignee as below indicated and delivered to the address
stated below.

NAME OF HOLDER OR ASSIGNEE:

(Please print)

ADDRESS OF HOLDER OR ASSIGNEE:

SIGNATURE OF HOLDER:

DATED:




Exhibit 10.37
CONSULTING AGREEMENT

This Consulting Agreement (the “Agreement”) is made effective as of March 12, 2015 (the “Effective Date”), by and between Histogenics Corporation, a
Delaware corporation, with its principal place of business being 830 Winter Street, 3rd Floor, Waltham, Massachusetts 02451 (the “Company”) and Danforth
Advisors, LLC, a Massachusetts limited liability corporation, with its principal place of business being 91 Middle Road, Southborough, MA 01772
(“Danforth”). The Company and Danforth are herein sometimes referred to individually as a “Party” and collectively as the “Parties.”

WHEREAS, the Company possesses know-how and proprietary technology related to regenerative medicine; and
WHEREAS, Danforth has expertise in financial and corporate operations and strategy; and

WHEREAS, Danforth desires to serve as an independent consultant for the purpose of providing the Company with certain strategic and financial
advice and support services, as more fully described in Exhibit A attached hereto, (the “Services”); and

WHEREAS, the Company wishes to engage Danforth on the terms and conditions set forth herein.

NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which are hereby acknowledged,
the Parties agree and covenant as follows.

1. Services of Consultant. Danforth will assist the Company with matters relating to the Services. The Services are more fully described in Exhibit A
attached hereto. Danforth and the Company will review the Services on a monthly basis to prioritize and implement the tasks listed on Exhibit A.

2. Compensation for Services. In full consideration of Danforth’s full, prompt and faithful performance of the Services, the Company shall compensate
Danforth a consulting fee more fully described in Exhibit A (the “Consulting Fee). Danforth shall, from time to time, but not more frequently than
twice per calendar month invoice the Company for Services rendered and undisputed amounts in such invoice will be paid upon fifteen (15) days of
receipt. Each month the Parties shall evaluate jointly the current fee structure and scope of Services. Danforth reserves the right to an annual increase in
consultant rates of up to 4%, effective January 1 of each year. Upon termination of this Agreement pursuant to Section 3, no compensation or benefits
of any kind as described in this Section 2 shall be payable or issuable to Danforth after the effective date of such termination. In addition, the Company
will reimburse Danforth for reasonable out-of-pocket business expenses, including but not limited to travel and parking, incurred by Danforth in
performing the Services hereunder, upon submission by Danforth of supporting documentation reasonably acceptable to the Company. Any such
accrued expenses in any given three (3) month period that exceed one thousand dollars ($1,000) shall be submitted to the Company for its prior written
approval.



Term and Termination. The term of this Agreement will commence on the Effective Date and will continue through the anniversary of such date in the
next calendar year (the “Term”). This Agreement may be extended for an additional period by mutual written agreement. This Agreement may be
terminated by either Party hereto: (a) with Cause (as defined below), upon thirty (30) days prior written notice to the other Party; or (b) without cause
upon sixty (60) days prior written notice to the other Party. For purposes of this Section 3, “Cause” shall include: (i) a breach of the terms of this
Agreement which is not cured within thirty (30) days of written notice of such default or (ii) the commission of any act of gross negligence, willful
misconduct, fraud, embezzlement or deliberate disregard of a rule or policy of the Company.

Time Commitment. Danforth will devote such time to perform the Services under this Agreement as may reasonably be required.

Place of Performance. Danforth will perform the Services at such locations upon which the Company and Danforth may mutually agree. Danforth will
not, without the prior written consent of the Company, perform any of the Services at any facility or in any manner that might give anyone other than
the Company any rights to or allow for disclosure of or unauthorized access to any Confidential Information (as defined below).

Compliance with Policies and Guidelines. Danforth will perform the Services in accordance with all rules or policies adopted by the Company that the
Company discloses in writing to Danforth.

Confidential Information. Danforth acknowledges and agrees that during the course of performing the Services, the Company may furnish, disclose or
make available to Danforth information, including, but not limited to, material, compilations, data, formulae, models, patent disclosures, procedures,
processes, business plans, projections, protocols, results of experimentation and testing, specifications, strategies and techniques, and all tangible and
intangible embodiments thereof of any kind whatsoever (including, but not limited to, any apparatus, biological or chemical materials, animals, cells,
compositions, documents, drawings, machinery, patent applications, records and reports), which is owned or controlled by the Company and is marked
or designated as confidential at the time of disclosure or is of a type that is customarily considered or can reasonably be considered to be confidential
information (collectively the “Confidential Information”). For the avoidance of doubt, any and all Inventions are deemed to be Confidential
Information. Danforth acknowledges that the Confidential Information and any part thereof are the exclusive property of the Company. Danforth agrees
that Confidential Information shall not be disclosed to any third party without first obtaining the written consent of the Company and that Danforth
shall not use any Confidential Information except as reasonably necessary to perform Services. Danforth further agrees to take all practical steps to
ensure that the Confidential Information, and any part thereof, shall not be disclosed or issued to its affiliates, agents or employees, except on like terms
of confidentiality The above provisions of confidentiality shall apply for a period of five (5) years from termination or expiration of this Agreement.
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Intellectual Property. Danforth agrees that all ideas, inventions, discoveries, creations, manuscripts, properties, innovations, modifications,
improvements, know-how, inventions, designs, developments, apparatus, techniques, methods, formulae, strategies, models, plans, forms, documents,
notes, reports and other work product and materials that Danforth conceives, makes, develops or improves as a result of performing the Services,
whether or not reduced to practice and whether or not patentable, alone or in conjunction with any other party and whether or not at the request or upon
the suggestion of the Company (all of the foregoing being hereinafter collectively referred to as the “Inventions”), shall be the sole and exclusive
property of the Company. Danforth hereby agrees in consideration of the Company’s agreement to engage Danforth and pay compensation for the
Services rendered to the Company and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged that
Danforth shall not, without the prior written consent of the Company, directly or indirectly, consult for, or become an employee of, any company which
conducts business in the Field of Interest anywhere in the world. As used herein, the term “Field of Interest” shall mean the research, development,
manufacture and/or sale of the products resulting from the Company’s technology or technology substantially similar to the Company’s technology. The
limitations on competition contained in this Section 9 shall continue during the time that Danforth performs any Services for the Company, and for a
period of three (3) months following the termination of any such Services that Danforth performs for the Company. If any part of this section should be
determined by a court of competent jurisdiction to be unreasonable in duration, geographic area, or scope, then this Section 9 is intended to and shall
extend only for such period of time, in such area and with respect to such activity as is determined to be reasonable. Except as expressly provided
herein, nothing in this Agreement shall preclude Danforth from consulting for or being employed by any other person or entity.

Non Solicitation. All personnel representing Danforth are contracted agents of Danforth. As such, they are obligated to provide the Services to the
Company and are obligated to Danforth under confidentiality, non-compete, and non-solicitation agreements. Danforth shall ensure that all such
personnel comply with all obligations imposed on Danforth under this Agreement, and any breach of any such obligations by any such personnel shall
be deemed a breach by Danforth of its obligations under this Agreement, and Danforth shall be responsible and liable for any breach of any such
obligations by any such personnel. Accordingly, they are not retainable as employees or contractors by the Company and the Company hereby agrees
not to solicit, hire or retain their services for so long as they are contracted agents of Danforth and for two (2) years thereafter. Should the Company
violate this restriction, it agrees to pay Danforth liquidated damages equal to twenty-five thousand ($25,000) dollars for each Danforth contracted agent
solicited and/or hired by the Company in violation of this Agreement, plus Danforth’s reasonable attorneys’ fees and costs incurred in enforcing this
Section of this Agreement should the Company fail or refuse to pay the liquidated damages amount in full within thirty (30) days following its
violation.
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Placement Services. In the event that Danforth refers a potential employee to the Company in response to a written request from the Company for such
referral and that individual is hired, Danforth shall receive a fee equal to twenty percent (20%) of the employee’s starting annual base salary and target
annual bonus. This fee is due and owing whether an individual is hired, directly or indirectly on a permanent basis or on a contract or consulting basis
by the Company, as a result of Danforth’s efforts within one (1) year of the date such applicant is submitted by Danforth to the Company. Fifty percent
(50%) of such payment is due within thirty (30) days of the employee’s start date, and the other fifty percent (50%) of such payment is due six

(6) months after the employee’s start date, but only if such employee remains employed by the Company at that time.

No Implied Warranty. Except for any express warranties stated herein, the Services are provided on an “as is” basis, and the Company disclaims any
and all other warranties, conditions, or representations (express, implied, oral or written), relating to the Services or any part thereof. Further, in
performing the Services Danforth is not engaged to disclose illegal acts, including fraud or defalcations, which may have taken place. The foregoing
notwithstanding, Danforth will promptly notify the Company if Danforth becomes aware of any such illegal acts during the performance of the
Services. Because the Services do not constitute an examination in accordance with standards established by the American Institute of Certified Public
Accountants (the “AICPA”), Danforth is precluded from expressing an opinion as to whether financial statements provided by the Company are in
conformity with generally accepted accounting principles or any other standards or guidelines promulgated by the AICPA, or whether the underlying
financial and other data provide a reasonable basis for the statements.

Indemnification. Each Party hereto agrees to indemnify and hold the other Party hereto, its directors, officers, agents and employees harmless against
any claim based upon circumstances alleged to be inconsistent with such Party’s representations and/or warranties contained in this Agreement. Further,
the Company shall defend, indemnify and hold harmless Danforth and any of its subcontractors against any claims, losses, damages or liabilities (or
actions in respect thereof) of any third parties against them to the extent that they arise directly out of or are directly based on the Services performed
hereunder, except for any such claims, losses, damages, liabilities or actions arising out of any breach of this Agreement by, or any negligence, gross
negligence or willful misconduct of, Danforth or any of its subcontractors. The Company will endeavor to add Consultant and any applicable
subcontractor to its insurance policies as additional insureds.

The indemnifying party’s obligations hereunder are conditioned on (a) the party seeking indemnification providing prompt written notice thereof and
reasonable cooperation, information, and assistance in connection therewith and (b) it having sole control and authority to defend, settle or compromise
such claim. The indemnifying party shall not be responsible for any settlement it does not approve in writing.

Independent Contractor. Danforth is not, nor shall Danforth be deemed to be at any time during the term of this Agreement, an employee of the
Company, and therefore Danforth
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shall not be entitled to any benefits provided by the Company to its employees, if applicable. Danforth’s status and relationship with the Company shall
be that of an independent contractor and consultant. Danforth shall not state or imply, directly or indirectly, that Danforth is empowered to bind the
Company without the Company’s prior written consent. Nothing herein shall create, expressly or by implication, a partnership, joint venture or other
association between the parties. Danforth will be solely responsible for payment of all charges and taxes arising from his or her relationship to the
Company as a consultant.

Records. Upon termination of Danforth’s relationship with the Company, Danforth shall deliver to the Company any property or Confidential
Information of the Company relating to the Services which may be in its possession including products, project plans, materials, memoranda, notes,
records, reports, laboratory notebooks, or other documents or photocopies and any such information stored using electronic medium.

Notices. Any notice under this Agreement shall be in writing (except in the case of verbal communications, emails and teleconferences updating either
Party as to the status of work hereunder) and shall be deemed delivered upon personal delivery, one day after being sent via a reputable nationwide
overnight courier service or two days after deposit in the mail or on the next business day following transmittal via facsimile. Notices under this
Agreement shall be sent to the following representatives of the Parties:

If to the Company:

Name: Adam Gridley

Title: President and CEO

Address: 830 Winter Street, 3rd Floor
Waltham, Massachusetts 02451

Phone: 781-547-7991

Facsimile: 781-547-4452

E-mail: agridley@histogenics.com

If to Danforth:

Name: Gregg Beloff

Title: Managing Director

Address: 91 Middle Road
Southborough, MA 01772

Phone: 1617 686-7679

E-mail: gbeloff@danforthadvisors.com

Assignment and Successors. This Agreement may not be assigned by a Party without the consent of the other which shall not be unreasonably withheld,
except that each Party may assign this Agreement and the rights, obligations and interests of such Party, in whole or in part, to any of its Affiliates, to
any purchaser of all or substantially all of its assets or to any successor corporation resulting from any merger or consolidation of such Party with or
into such corporation. This Agreement will be binding upon, and inure to the benefit of, the successors, representatives, and permitted assigns of the
parties.
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Force Majeure. Neither Party shall be liable for failure of or delay in performing obligations set forth in this Agreement, and neither shall be deemed in
breach of its obligations, if such failure or delay is due to natural disasters or any causes beyond the reasonable control of such Party. In the event of
such force majeure, the Party affected thereby shall promptly notify the other Party and use reasonable efforts to cure or overcome the same and resume
performance of its obligations hereunder.

Headings. The Section headings are intended for convenience of reference only and are not intended to be a part of or to affect the meaning or
interpretation of this Agreement.

Integration; Severability. This Agreement is the sole agreement with respect to the subject matter hereof and shall supersede all other agreements and
understandings between the Parties with respect to the same. If any provision of this Agreement is or becomes invalid or is ruled invalid by any court of
competent jurisdiction or is deemed unenforceable, it is the intention of the Parties that the remainder of the Agreement shall not be affected.

Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the Commonwealth of Massachusetts, excluding
choice of law principles. The Parties agree that any action or proceeding arising out of or related in any way to this Agreement shall be brought solely
in a Federal or State court of competent jurisdiction sitting in the Commonwealth of Massachusetts.

Counterparts. This Agreement may be executed in counterparts, each of which will be deemed an original, but all of which together will constitute one
agreement.

If you are in agreement with the foregoing, please sign where indicated below, whereupon this Agreement shall become effective as of the Effective Date.

DANFORTH ADVISORS, LLC COMPANY

By: /s/ Gregg Beloff By: /s/ Adam Gridley
Print Name:  Gregg Beloff Print Name:  Adam Gridley
Title: Managing Director Title: President & CEO
Date: March 12, 2015 Date: March 12, 2015




EXHIBIT A

Description of Services and Schedule of Fees

Danforth will perform mutually agreed to finance, accounting and other administrative functions which are necessary to support the achievement of the
Company’s strategic and financial objectives, and the management of the Company’s business.

Services:

Danforth will provide the Company the following support as mutually agreed upon by the parties:

CFO Services:
»  Participate in financing activities
*  Ensure compliance with SEC filing and other regulatory requirements
*  Support investor relations activities
*  Oversee the finance and accounting functions
*  Board, Audit, Compensation, and Corporate Governance committee meeting preparation, support and attendance
*  Other CFO services, as needed/requested:
»  Strategic business planning
+  Finance support for operational planning
*  Supplier contract negotiation and cost reduction planning
*  Corporate and business development/licensing support
+  Financial modeling, planning and analysis
»  Strategic opportunity assessment
»  Stock option plan management

» Capitalization table management

CFO services will be provided by Steve DiPalma, Managing Director of Danforth. Mr. DiPalma’s initial time commitment will be 16 hours per week, on
average. The Parties recognize that the initial time commitment may need to change over time, and agree to discuss any changes in good faith.

Other Services

The Parties have discussed and recognize the potential need for a Financial Planning and Analysis person. If the Parties agree to add such a person, Danforth
will endeavor to provide a suitable person.



Fees:

CFO: Stephen DiPalma $305.00 per hour
FP&A: TBD $185.00 per hour
The Company and Danforth will execute under separate agreement provision to provide Danforth a warrant under the following terms:

*  The Company will issue a warrant to purchase common stock, which is in the amount of 0.05% of the Company’s fully diluted shares outstanding, as
additional compensation to Danforth.

*  The warrants will have an exercise price equal to the stock price at contract signing.
*  The warrants shall vest ratably over a two (2) year period on a monthly basis with equal amounts of warrants vesting per month.
*  The warrants will have a term of ten (10) years from date of issue.

*  50% of the warrants shall be fully vested and exercisable if Company terminates for any reason other than “for cause” before the one year anniversary
of the Agreement; the remaining 50% of the warrants shall be fully vested and exercisable if Company terminates for any reason other than “for cause”
upon the extension of the Agreement after the one year anniversary of the Agreement.
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Exhibit 31.1

CERTIFICATION
I, Adam Gridley, certify that:

1. Thave reviewed this Quarterly Report on Form 10-Q of Histogenics Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.  The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

a. designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b.  [Paragraph omitted in accordance with SEC Release Nos. 33-8238; 34-47986; IC-26068; June 5, 2003];

c. evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

5.  The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: May 14, 2015 /s/ Adam Gridley
Adam Gridley
Chief Executive Officer and President
(Principal Executive Officer)




Exhibit 31.2

CERTIFICATION
I, Stephen J. DiPalma, certify that:

1. Thave reviewed this Quarterly Report on Form 10-Q of Histogenics Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.  The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

a. designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b.  [Paragraph omitted in accordance with SEC Release Nos. 33-8238; 34-47986; IC-26068; June 5, 2003];

c. evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

5.  The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: May 14, 2015 /s/ Stephen J. DiPalma
Stephen J. DiPalma
Interim Chief Financial Officer
(Principal Financial and Accounting Officer)




Exhibit 32.1
Certification
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
(Subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United States Code)

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of section 1350, chapter 63 of title 18, United States Code), each of
the undersigned officers of Histogenics Corporation (the Company), does hereby certify, to the best of such officer’s knowledge, that:

The Quarterly Report on Form 10-Q for the quarter ended March 31, 2015 (the Form 10-Q) of the Company fully complies with the requirements of
Section 13(a) or 15(d) of the Securities Exchange Act of 1934, and the information contained in the Form 10-Q fairly presents, in all material respects, the
financial condition and results of operations of the Company.

Date: May 14, 2015 /s/ Adam Gridley

Adam Gridley
Chief Executive Officer and President
(Principal Executive Officer)

Date: May 14, 2015 /s/ Stephen J. DiPalma
Stephen J. DiPalma
Interim Chief Financial Officer
(Principal Financial and Accounting Officer)

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and
furnished to the Securities and Exchange Commission or its staff upon request. This certification “accompanies” the Form 10-Q to which it relates, is not
deemed filed with the SEC and is not to be incorporated by reference into any filing of the Company under the Securities Act of 1933, as amended, or the
Securities Exchange Act of 1934, as amended (whether made before or after the date of the Form 10-Q), irrespective of any general incorporation language
contained in such filing.



