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☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
   



Item 5.07.  Submission of Matters to a Vote of Security Holders.

At the 2016 special meeting of stockholders of Histogenics Corporation (the “Company”) held on November 22, 2016 (the “Special Meeting”), the following
proposal was submitted to the stockholders of the Company:
 
Proposal 1:

  

The approval, as required by and in accordance with NASDAQ Marketplace Rule 5635(d) (which requires stockholder approval of a
transaction other than a public offering involving the sale, issuance or potential issuance by a company of common stock (or securities
convertible into or exercisable for common stock) equal to 20% or more of the common stock, or 20% or more of the voting power
outstanding before the issuance for less than the greater of book or market value of the stock), the issuance of up to an aggregate of
24,203,942 shares of the Company’s common stock, par value $0.01 (the “Common Stock”), consisting of: (i) 10,737,275 shares of Common
Stock issuable upon the conversion of 24,158.8693 shares of the Company’s Series A Convertible Preferred Stock, par value $0.01 (the
“Series A Preferred Stock”), sold pursuant to the Securities Purchase Agreement dated as of September 15, 2016; and (ii) 13,466,667 shares
of Common Stock issuable upon exercise of certain warrants for the purchase of Common Stock (the “NASDAQ Proposal”).

For more information about the foregoing proposals, see the Company’s definitive proxy statement on Schedule 14A filed with the Securities and Exchange
Commission on November 2, 2016 (the “Proxy Statement”). Of the 15,873,214 shares of the Company’s common stock entitled to vote at the Special
Meeting, 11,898,562 shares, or approximately 75.0%, were represented at the meeting in person or by proxy, constituting a quorum. Of the 13,277,155 shares
of the Company’s common stock entitled to vote on the NASDAQ Proposal at the Special Meeting (calculated based on 15,873,214 shares of Common Stock
outstanding on the record date for the Special Meeting minus the 2,596,059 shares of Common Stock held by purchasers of the Series A Preferred Stock in
the private placement), 10,367,074 shares, or approximately 78.1%, were represented at the meeting in person or by proxy. The number of votes cast for or
against, as well as broker non-votes, in respect of the NASDAQ Proposal are set forth below.

Proposal 1:     Approval of the NASDAQ Proposal.

The Company’s stockholders approved the NASDAQ Proposal. The votes regarding this proposal were as follows:
 
  Votes For  Votes Against   Broker Non-Votes    

 10,347,424  19,650   0   
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