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PART |

In this Annual Report, the terms “we”, “us”, “our'Company” and “CryoPort” refer to CryoPort, Inand our wholly owned subsidiary,
CryoPort Systems, Inc. This Annual Report contéingard-looking statements that involve risks andertainties. The inclusion of forward-
looking statements should not be regarded as aseptation by us or any other person that the tbgscor plans will be achieved because our
actual results may differ materially from any fordidooking statement. The words “may,” “should,ldps,” “believe,” “anticipate,”

“estimate,” “expect,” their opposites and similapeessions are intended to identify forward-lookatgtements, but the absence of these words
does not necessarily mean that a statement ineafd-looking. We caution readers that such statgmare not guarantees of future
performance or events and are subject to a nunffactors that may tend to influence the accurdahe statements, including but not limited
to, those risk factors outlined in the sectioredtI'Risk Factors” as well as those discussed elesim this Annual Report. You should not
unduly rely on these forward-looking statementsicwispeak only as of the date of this Annual Rep&e undertake no obligation to publicly
revise any forward-looking statement to reflectginstances or events after the date of this AnRegbrt or to reflect the occurrence of
unanticipated events. You should, however, revienfactors and risks we describe in the reportswiedile from time to time with the
Securities and Exchange Commission (“SEC”) afterdate of this Annual Report.

In addition, we own or have rights to the registietrademark CryoPoft (both alone and with a dekign) and CryoPort Expre$s bdth alon:
and with a design logo). All other Company namegistered trademarks, trademarks and service nracksled in this Annual Report are
trademarks, registered trademarks, service marikade names of their respective owners.

Item 1. BUSINESS
Overview

We are a provider of an innovative cold chain froghipping system dedicated to providing supegfigrdable cryogenic shipping
solutions that ensure the stable transportatiopésature, of high value, temperature sensitive rizdse We have developed cost effective
reusable cryogenic transport containers (refeweabta “shipper”) capable of transporting biologieavironmental and other temperature
sensitive materials at temperatures below minu$ C&lsius. These dry vapor shippers and shippisteay are one of the first significant
alternatives to dry ice shipping and achieve 1G-play holding times compared to one to two dayihgldimes typically achieved with dry ice.

Our value proposition comes from both providingotdemperatures during transportation with anmwmentally friendly, long lasting
shipper, and through our value added monitorinfgasfsportation services that offer a simple hafsle-solution for our customers. These
value-added services include an internet-basedpodhl that enables the customer to initiate sclireglushipping and tracking of the progress
and status of a shipment, and provides in-traesiperature and custody transfer monitoring senaédise shipper. The CryoPort service also
provides a fully ready charged shipper containithfr@ight bills, customs documents and regulatpaperwork for the entire journey of the
shipper to our customers at their pickup and dgfilecations.

Our principal focus has been the commercializagibour solution as well as further development of GryoPort Expres8 Portal, an
innovative IT solution for shipping and trackingyhivalue specimens through overnight shipping corigsaand specialty couriers, and our
CryoPort Expres8 Shippers, dry vapor cryogenicpdripfor the transport of biological and pharmaicattmaterials. A dry vapor cryogenic
shipper is a container that uses liquid nitrogedrinvapor form, which is suspended inside a vacinsulated bottle as a refrigerant, to pro.
stable storage temperatures below minus 150° GelShe dry vapor shipper is designed using inneeaproprietary, and patented technology
which prevents spillage of liquid nitrogen and pree build up as the liquid nitrogen evaporateprdprietary retention system is employed to
ensure that liquid nitrogen is retained insidewaeuum container, even when placed upside-dowm étsaside, as is often the case when in the
custody of a shipping company. Biological specimamsstored in a specimen chamber, referred td'aelg” inside the container and
refrigeration is provided by non-hazardous coldagien gas evolving from the liquid nitrogen entreghpvithin the retention system
surrounding the well. Biological specimens tranggbiusing our cryogenic shipper can include clinseenples, diagnostics, live cell
pharmaceutical products (such as cancer vaccieggrsand embryos, infectious substances) and ib¢es that require and/or are protected
through continuous exposure to frozen or cryogeenwperatures.

During our early years, our limited revenue waswig from the sale of our reusable product liner Qurent business plan focuses on
per-use leasing of the shipping container and add&ge services that will be used by us to proddesnd-to-end and cost-optimized shipping
solution to life science companies moving pharmécaland biological samples in clinical trials goldarmaceutical distribution.

We entered into our first strategic relationshiphwa global courier on January 13, 2010 when weesigan agreement with Federal
Express Corporation (“FedEx”") pursuant to whichlease to FedEx such number of our cryogenic shipiet FedEX, from time to time,
orders for its customers. Under this agreementEkéxhs the right to, on a non-exclusive basis, ptermarket and sell transportation of our
shippers and related value-added goods and sergigels as our CryoPadrt Portal and CryoPort Exprésnart Pak System. On January 24,
2011 we announced that FedEx had launched itsfdesgn shipping solution using our CryoPort ExpreBsy Shipper. We have also
integrated our web portal IT with FedEXx’s IT to pite access to tracking and tracing scans
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during FedEXx shipping. On September 2, 2010, weredtinto an agreement with DHL Express (USA), (OoHL") that gives DHL life
science customers direct access to our web-based entry and tracking portal to order the Cryofogpress® Shipper and receive preferred
DHL shipping rates. The agreement covers DHL shigpiiscounts that may be used to support our cu®msing the CryoPort Express
shipping solution. In connection with the agreemes have integrated our proprietary web portdbitl’s tracking and billing systems. DHL
life science customers now have a seamless wayimbiag their critical biological material worldwed The IT integration with DHL was
completed during our fourth quarter of fiscal y2ad 1.

Corporate History and Structure

We are a Nevada corporation originally incorporatader the name G.T.5-Limited (“GT5”) on May 25909 In connection with a Share
Exchange Agreement, on March 15, 2005 we changedae to CryoPort, Inc. and acquired all of tiseiésd and outstanding shares of
common stock of CryoPort Systems, Inc., a Caliwcorporation, in exchange for 2,410,811 sharesioEommon stock (which represented
approximately 81% of the total issued and outstagi@hares of common stock following the close efttansaction). CryoPort Systems, Inc.,
which was originally formed in 1999 as a Califortiraited liability company, and subsequently rearigad into a California corporation on
December 11, 2000, remains the operating compadgru@ryoPort, Inc. Our principal executive offiae located 20382 Barents Sea Circle,
Lake Forest, CA 92630. The telephone number opoucipal executive offices is (619) 481-6800, aul main corporate website is
www.cryoport.com. The information on, or that candzcessed through, our website is not part ofAhisual Report.

Our Products and Pipeline
The CryoPort Expres® System

The CryoPort Express System consists of the CritdB@ress® Portal, which programmatically managegioentry and all aspects of
shipping operations, CryoPort Expré@ss ShippersCityePort Expres§ Smart Pak data logger, and CrydBpress® Analytics, which
monitors shipment performance metrics and evaluataperature-monitoring data collected by the ttagger during shipment. The CryoPort
Express®® System is focused on improving the reitgholf frozen shipping while reducing the customergerall operating costs. This is
accomplished by providing a complete end-to-endtgwi for the transport and monitoring of frozencoyogenically preserved biological or
pharmaceutical materials shipped though overniippéng companies and specialty couriers. Certath@intellectual property underlying t
CryoPort Expres8 System (other than that relatededryoPort ExpressShippers, has been, and continues to be, developist a contrac
with an outside software development company, wighunderlying technology licensed to us for exgkisise in our field of use.

In addition, we provide a containment bag whichded in connection with the shipment of infectiouslangerous goods using the
CryoPort Expres8 Shippers and other accessorielsimsiee shipment of biological and pharmaceutsggdcimens.

CryoPort Expres® Portal

The CryoPort Express Portal is used by CryoPortcaatomers and our business partners to autoimatentry of orders, prepare
customs documentation and to facilitate statusl@acation monitoring of shipped orders while in s#nt is used by CryoPort to manage
shipping operations and to reduce administrativesctypically provisioned through manual labor tielato order-entry, order processing,
preparation of shipping documents and back-offamanting. It is also used to support the highllefeustomer service expected by the
industry. Certain features of the CryoPort ExpreBsrtal reduce operating costs and facilitate tladirsg of CryoPort’s business, but more
importantly they offer significant value to the twrmer in terms of cost avoidance and risk mitigatiexamples of these features include
automation of order entry, development of Key Panfance Indicators (“KPI”) to support our efforts fmontinuous process improvements in
our business, and programmatic exception monitdordetect and sometimes anticipate delays inifgpeg process, often before the
customer or the shipping company becomes awaieeai.tin the future we will add rate and mode opation and in-transit monitoring of
temperature, location and state of health (discubséow), via wireless communications.

The CryoPort Express Portal also serves as the cmications nerve center for the management, caleeind analysis of Smart Pak
data collected from Smart Pak data loggers inigid.fData is converted into pre-designed repastgaining valuable and often actionable
information that becomes the quality control stadda “pedigree” of the shipment. This informatican be utilized by CryoPort to provide
valuable feedback to the customer relating to thigjpments.

The CryPort Expres® Portal was developed for shipgnidat are required to maintain specific tempeest, such as ambient (between
20 and 25°C), chilled (between 2 and 8°C) or frogemus 10°C or less) to ensure that the shippedisgen is not subject to degradation. Our
current focus is on frozen shipments within the #€iences industry using the shippers describlesvbe

The CryoPort Expres® Shippers

Our CryoPort ExpressShippers are cryogenic dry vapor shippers capdhigamtaining cryogenic temperatures of minus 16éfsius o
below for a period of 10 or more days. A dry cryoigeshipper is a device that uses liquid nitrogentained inside a vacuum insulated bottle
which serves as a refrigerant to provide stablegmtemperatures below minus 150° Celsius. OuoRuoyt Expres® shippers are designed to
ensure that there is no pressure build up asdb@lnitrogen evaporates or spillage of liquid
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nitrogen. We have developed a proprietary retergimiem to ensure that liquid nitrogen stays infigéevacuum container, which allows the
shipper to be designated as a dry shipper meeatiegniational Air Transport Association (“IATA”) reqements. Biological or pharmaceutical
specimens are stored in a specimen chamber, réfieriees a “well”, inside the container and refragérn is provided by cold nitrogen gas
evolving from the liquid nitrogen entrapped withite retention system. Specimens that may be tramsposing our cryogenic shipper include
live cell pharmaceutical products such as cancetinas, diagnostic materials, semen and embryfestious substances and other items that
require continuous exposure to frozen or cryogeertitperatures (e.g., temperatures below minus 18&13).

We are currently offering two sizes of dry vapoipgters, the CryoPort Expre8s Standard Shipper aviitorage capacity of up to 75
0.2ml vials and the CryoPort Express High VoluméBér which was introduced in January of 2012 wittapacity of up to 500 0.2ml
vials. The CryoPort Express Standard Shipper

The technology underlying the CryoPort Expréss @ipvas developed by modifying and advancing teldgyofrom our first
generation of reusable cryogenic dry shippers. Bvbilr CryoPort Express Shippers share many ofttaeacteristics and basic design details
of our earlier shippers, we are manufacturing oyio®ort Expres® Shippers from alternative, lowest @nd lower weight materials, which
reduces overall operating costs. We maintain orggdevelopment efforts related to our shippers whighprincipally focused on material
properties, particularly those properties relatethe low temperature requirement, the vacuum tieteicharacteristics, such as the permeal
of the materials, and lower cost and lower weighterials in an effort to meet the market needsftrieving a lower cost frozen and cryogenic
shipping solution. Other advances additional tod&eelopment work on the cryogenic container inelbdth an improved liquid nitrogen
retention system and a secondary protective, gt packaging system. This secondary systemy patekaging has a low cost that lends
itself to disposability, and it is made of recydaaterials. Further, it adds an additional lignitiogen retention capability to further assure
compliance with IATA and ICAO regulations that pitmhegress of liquid nitrogen from the shippingckage. IACO stands for the
International Civil Aviation Organization, which &United Nations organization that develops retgaia for the safe transport of dangerous
goods by air.

The CryoPort Express Standard Shippers are lightveliow-cost, re-usable dry vapor liquid nitrog#arage containers that we believe
combine the best features of packaging, cryogeamdshigh vacuum technology. A CryoPort Express &tethShipper is composed of an
aluminum metallic dewar flask, with a well for hoid the biological material in the inner chambeneTewar flask, or “thermos bottle,” is an
example of a practical device in which the conductconvection and radiation of heat are reducedwsh as possible. The inner chamber of
the shipper is surrounded by a high surface, lomsite material which retains the liquid nitrogensitu by absorption, adsorption and surface
tension. Absorption is defined as the taking umatter in bulk by other matter, as in the dissajvri a gas by a liquid, whereas adsorption is
the surface retention of solid, liquid or gas males, atoms or ions by a solid or liquid. This miateabsorbs liquid nitrogen several times fe
than currently used materials, while providing shéper with a hold time and capacity to transpastogical materials safely and convenier
The annular space between the inner and outer dehaanbers is evacuated to a very high vacuum (I6r. The specimen-holding chamber
has a primary cap to enclose the specimens, amch@vable and replaceable secondary cap to furtftbose the specimen-holding container
and to contain the liquid nitrogen. The entire dewessel is then wrapped in a plurality of insulgtand cushioning materials and placed in a
disposable outer packaging made of recyclable maat&@he CryoPort ExpressStandard Shipper has a storage capacity of up @2l vials.

The CryoPort Expres® High Volume Shipper

The CryoPort Express High Volume Shipper also asesy vapor liquid nitrogen (LN2) technology to mi@in below -150° C
temperatures with a dynamic shipping endurancéafays. The High Volume dry shipper is based orsttme dry vapor technology as
CryoPort’s original standard dry shipper and uti¢izan absorbent material to hold LN2, thus progdire extended endurance time and IATA
validation as a non-hazardous shipping containee. High Volume dry shipper is reusable and recyelabaking it a highly sustainable and
cost effective method of transporting life sciencaterials. The CryoPort Expre®s High Volume Shigmes a storage capacity of up to 500
0.2ml vials.

We believe the CryoPort solution is the best andtroost effective solution available in the markett satisfies customer needs and
regulatory requirements relating to the shipmerteofperature-critical, frozen and refrigerated s@ort of biological materials, such as the
pharmaceutical clinical trials, gene biotechnolagfectious materials handling, and animal and humegroduction markets. Due to our
proprietary technology and innovative design, dupgers are less prone to losing functional hattetwhen not kept in an upright position t
the competing products because such proprietahntéagy and innovative design prevent the spiltindeakage of the liquid nitrogen when
the container is tipped or on its side which woadiyersely affect the functional hold time of thetziner.

An important feature of the CryoPort Expréss Shigpetheir compliance with the stringent packagieguirements of IATA Packing
Instructions 602 and 650, respectively. Theseuiesions include the internal pressure (hydraulij drop performance requirements.

The CryoPort Expres® Smart Pak

Temperature monitoring is a high value feature famcustomers’ perspective as it is an effective: ieliable method to determine that
the shipment materials were not damaged or degrduiedg shipment due to temperature fluctuatiomade Il of our Smart Pak System which
is a selfeontained automated data logger capable of reapttiminternal and external temperatures of sangblggped in our CryoPort Expre
® Shippers was launched in fiscal year 2010 andr®ntly used in every shipment.
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Phase Il of our Smart Pak System consists of dgwed) and rolling out a smart chip with wirelessigectivity to enable our customer:
monitor a shipper’s location, specimen temperadunc: overall state of health via our web portal.e4 keature of the Phase IIl product is
automatic downloading of data which requires ndamer intervention. We are currently developing tbguirements for Phase lll.

CryoPort Expres® Analytics

Our continued development of the CryoPort ExpfessrtaPis a strategic element of our business siyasad the CryoPort Express
Portal system has been designed to support pldohee features with this thought in mind. Analgtis a term used by IT professionals to
refer to performance benchmarks or Key Performéamdieators (KPI's) that management utilizes to nieagperformance against desired
standards. Examples include time-based metricsriter processing time and on-time deliveries byshipping partners, as well as profiling
shipping lanes to determine average transit timespaedicting an exception if a shipment is takimgger than it should based on historical
metrics. The analytical results are being utilibgdCryoPort to render consultative customer sesvice

Biological Material Holders

We have also developed a patented containment hagp g used in connection with the shipment oéatifous or dangerous goods using
the CryoPort Express Shippers. Up to five vialstertigght primary receptacles are placed onto alumimolders and up to fifteen holders (75
vials) are placed into an absorbent pouch whideggned to absorb the entire contents of all this in the event of leakage. This pouch
containing up to 75 vials is then placed in a waght secondary packaging Tyvek bag capable ofstétiding cryogenic temperatures, and
sealed. This bag is then placed into the well efdtyogenic shipper.

Other Product Candidates and Development Activities

We are continuing our research and developmenitefichich are expected to lead to the introductibadditional dry vapor shippers,
including a smaller size unit constructed of lowest materials and utilizing high volume manufaictyimethods. We are also exploring the
of alternative phase change materials in plac&ofd nitrogen in order to seek entry into the asmbitemperature (between 20° and 25°
Celsius) and chilled temperature (2° to 8° Celsaipping markets.

Government Regulation

The shipping of diagnostic specimens, infectiousssances and dangerous goods, whether via aioandr falls under the jurisdiction of
many state, federal and international agencies.qUiadity of the containers, packaging materials iasdlation that protect a specimen
determine whether or not it will arrive in a usabtendition. Many of the regulations for transpogtilangerous goods in the United States are
determined by international rules formulated urttierauspices of the United Nations. For exampke]@AO is the United Nations
organization that develops regulations (Technigsirlictions) for the safe transport of dangerousigdy air. If shipment is by air, compliance
with the rules established by IATA is required. IATS a trade association made up of airlines andaigo couriers that publishes annual
editions of the IATA Dangerous Goods Regulatiortsege regulations interpret and add to the ICAQO fiigeth Instructions to reflect industry
practices. Additionally, the CDC has regulationgished in the Code of Federal Regulations) fterstate shipping of specimens, and OSHA
also addresses the safe handling of Class 6.2 &wdest. Our CryoPort Expre®s Shippers meet Packgtguttions 602 and 650 and are
certified for the shipment of Class 6.2 Dangerooeds per the requirements of the ICAO Technicarlasions for the Safe Transport of
Dangerous Goods by Air and IATA. Our present armhpéd future versions of the CryoPort Smart Pak kbafger will likely be subject to
regulation by Federal Aviation Administration (“FAA Federal Communications Commission (“FCC"), Faoal Drug Administration
(“FDA”), International Air Association (“IATA”) andoossibly other agencies which may be difficulti&termine on a global basis.

We are also subject to numerous other federag stad local laws relating to such matters as saf&ing conditions, manufacturing
practices, environmental protection, fire hazandticm, and disposal of hazardous or potentiallydndaus substances. We may incur signific
costs to comply with such laws and regulations wow the future.

Manufacturing and Raw Materials

Manufacturing. The component parts for our products are primandnufactured at third party manufacturing faieiit We also have a
warehouse at our facility in Lake Forest, Califasnvhere we are capable of manufacturing certaits pad fully assemble our products. Most
of the components that we use in the manufactucaioproducts are available from more than oneifig@lsupplier. For some components,
however, there are relatively few alternate souofessipply and the establishment of additionaleplacement suppliers may not be
accomplished immediately, however, we have idedtifilternate qualified suppliers which we beliepgld replace existing suppliers. Should
this occur, we believe that with our current leeetlewars and production rate we have enough tercavyour to six week gap in maximum
disruption of production. There are no specificeggnents with any manufacturer nor are there any term commitments to any manufactu
We believe that most of the manufactures curramid by us could be replaced within a short pesfddne as none have a proprietary
component or a substantial capital investment §ipeoiour products.
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Our production and manufacturing process incorgsratnovative technologies developed for aerospadeother industries which are
cost effective, easier to use and more functidmah the traditional dry ice devices and other mashmurrently used for the shipment of
temperature-sensitive materials. Our manufactysimgess uses non-hazardous cleaning solutions wahéchrovided and disposed of by a
supplier approved by the Environmental Protectigreicy (the “EPA”). EPA compliance costs for us thierefore negligible.

The CryoPort Express High Volume Shipper is puretgsom a third party and modified using our prefary technology and know-
how.

Raw Materials Various common raw materials are used in the ri@atwre of our products and in the developmentuwftechnologies.
These raw materials are generally available fromeisg alternate distributors and manufactures. At ot experienced any significant
difficulty in obtaining these raw materials and @enot consider raw material availability to begngicant factor in our business.

Patents and Proprietary Rights

In order to remain competitive, we must develop enaintain protection on the proprietary aspectswftechnologies. We rely on a
combination of patents, copyrights, trademarksldrsecret laws and confidentiality agreements atept our intellectual property rights. We
currently own three registered United States traatkmand three issued United States patents phjntanrering various aspects of our
products. In addition, we have filed a patent aggtion for various aspects of our shipper and watbah which includes, in part, various
aspects of our business model referred to as theFort Expres® System, and we intend to file aolditi patent applications to strengthen our
intellectual property rights. The technology covkby the above indicated issued patents relatestters specific to the use of liquid nitrogen
dewars in connection with the shipment of biologioaterials. The concepts include those of dispitisglpackage configuration details, ligu
nitrogen retention systems, systems related torthleperformance, systems related to packagingritye@nd matters generally relevant to the
containment of liquid nitrogen. Similarly, the teadarks mentioned relate to the cryogenic tempegatipping activity. Issued patents and
trademarks currently owned by us include:

Type: No. Issued Expiration

Patent 6,467,64. Oct. 22, 200 Oct. 21, 202
Patent 6,119,46! Sep. 19, 20C Sep. 18, 20z
Patent 6,539,72 Apr. 1, 200: Mar 31, 202
Trademark 7,583,478, Oct. 8, 200 N/A
Trademark 7,748,667, Feb. 3, 200 N/A
Trademark 7,737,454, Mar. 17, 200 N/A

Our success depends to a significant degree upoabdlity to develop proprietary products and temlogies and to obtain patent
coverage for these products and technologies. ¥éedrto file trademark and patent applications dogeany newly developed products,
methods and technologies. However, there can lgpiaantee that any of our pending or future filpglizations will be issued as patents.
There can be no guarantee that the U.S. Patentradémark Office or some third party will not imité an interference proceeding involving
any of our pending applications or issued patdtitally, there can be no guarantee that our ispagehts or future issued patents, if any, will
provide adequate protection from competition.

Patents provide some degree of protection for copretary technology. However, the pursuit andeesn of patent rights involve
complex legal and factual determinations and, foeegare characterized by significant uncertaifrtyaddition, the laws governing patent
issuance and the scope of patent coverage cortbresolve. Moreover, the patent rights we possesseopursuing generally cover our
technologies to varying degrees. As a result, weatensure that patents will issue from any ofgatent applications, or that any of its issued
patents will offer meaningful protection. In additi our issued patents may be successfully chat&rigvalidated, circumvented or rendered
unenforceable so that our patent rights may natteran effective barrier to competition. Moreovke, laws of some foreign countries may not
protect our proprietary rights to the same extasitjo the laws of the United States. There carolsssurance that any patents issued to us will
provide a legal basis for establishing an exclugiagket for our products or provide us with any petitive advantages, or that patents of
others will not have an adverse effect on our ghiit do business or to continue to use our teagiest freely.

We may be subject to third parties filing claimattbur technologies or products infringe on theteliectual property. We cannot predict
whether third parties will assert such claims agjairs or whether those claims will hurt our businéswe are forced to defend against such
claims, regardless of their merit, we may facelgdgigation and diversion of management’s attentand resources. As a result of any such
disputes, we may have to develop, at a substartt#) non-infringing technology or enter into lisarg agreements. These agreements may be
unavailable on terms acceptable to it, or at dfliciv could seriously harm our business or financgaddition.
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We also rely on trade secret protection of ourlietéual property. We attempt to protect trade secby entering into confidentiality
agreements with third parties, employees and ctarstg| although, in the past, we have not alwayaiobd such agreements. It is possible that
these agreements may be breached, invalidateshdemed unenforceable, and if so, our trade secoeiisl be disclosed to our competitors.
Despite the measures we have taken to protechtrlteictual property, parties to such agreementslmneach confidentiality provisions in our
contracts or infringe or misappropriate our patecdpyrights, trademarks, trade secrets and ottogrigtary rights. In addition, third parties
may independently discover or invent competitivehtelogies, or reverse engineer our trade secratther technology. Therefore, the
measures we are taking to protect our proprietsknology may not be adequate.

Customers and Distribution

As a result of growing globalization, including tvitespect to such areas as life science clinigdstand distribution of pharmaceutical
products, the requirement for effective solutiomisiieeping certain clinical samples and pharmacalpiroducts at frozen temperatures takes
on added significance due to extended shippingsimgstom delays and logistics challenges. Todah goods are traditionally shipped in
styrofoam cardboard insulated containers packeldl avif ice, gel/freezer packs or a combination tbierEhe current dry ice solutions have
limitations that severely limit their effective aefficient use for both short and long-distanceg.(énternational). Conventional dry ice
shipments often require labor intensive “re-icimgerations resulting in higher labor and shippiogts.

We believe our patented cryogenic shippers makealipositioned to take advantage of the growingnded for effective and efficient
international transport of temperature sensitivéemials resulting from continued globalization. @irticular significance is the trend within the
pharmaceutical and biotechnology industries tovgdothalization. We believe this presents a new aridue opportunity for pharmaceutical
companies, particularly early or developmental stegmpanies, to conduct some of their clinicalgnia foreign countries where the cost may
be cheaper and/or because the foreign countriaedisantly larger population provides a larger pobbotential patients suffering from the
indication that the drug candidate is being degigoetreat. We also provide domestic shipping $ohg in situations and regions where thel
a high priority placed on maintaining the integitymaterials shipped at cryogenic temperaturessdrete we can be cost effective.

To date, most of our customers have been in thexgeeutical or medical industries. As we initidihcus our efforts to increase
revenues, we believe that the primary target custsrfor our CryoPort Express System are conceutiatthe following markets, for the
following reasons:

» Pharmaceutical clinical trials / contract reseaydmanizations
* Gene bhiotechnology

» Transport of infectious materials and dangerousigr

» Pharmaceutical distribution; al

» Fertility clinics/artificial insemination

Pharmaceutical Clinical Trials Every pharmaceutical company developing a new diust be approved by the FDA who conducts
clinical trials to, among other things, test theesaand efficacy of the potential new drug. Prélsem significant amount of clinical trial actiy
is managed by a number of large Clinical Researgfafzations (“CROs”"). Due to the growing downsiginend in the pharmaceutical
industry, CROs are going to obtain an increasiragesbf the clinical trial market.

In connection with the clinical trials, due to gédization the companies may enroll patients frohoetr the world who regularly submi
blood or other specimen at the local hospital, aldstffice or laboratory. These samples are thett ®© specified testing laboratories, which
may be local or in another country. The testingtalories will typically set the requirements fbetstorage and shipment of blood specimens.
In addition, several of the drugs used by the pédieesquire frozen shipping to the sites of theicdl trials. While both domestic and
international shipping of these specimens is acdishigad using dry ice today, international shipmesggecially present several problems, as
dry ice, under the best of circumstances, can prdyide freezing for one to two days, in the abseoitreicing (which is quite costly). Becat
shipments of packages internationally can takedotigan one to two days or be delayed due to fghtellations, incorrect destinations, labor
problems, ground logistics, customs delays andysagasons, dry ice is not always a reliable argl effective option. Clinical trial specimens
are often irreplaceable because each one repredimital data at a prescribed point in time, isegies of specimens on a given patient, who
may be participating in a trial for years. Samplegrity during the shipping process is vital ttameing the maximum number of patients in
each trial. Our shippers are ideally suited fos thiarket, as our longer hold time ensures thatisges can be sent over long distances with
minimal concern that they will arrive in a conditithat will cause their exclusion from the triahéfe are also many instances in domestic
shipments where the CryoPort Expréss Shipper wiNipe higher reliability and be cost effective.

Furthermore, the IATA requires that all airborngstents of laboratory specimens be transmittedtiree|ATA Instruction 650 or 602
certified packaging. We have developed and obtaiA&d certification of the CryoPort Expregs Systenwhich is ideally suited for this
market, in particular due to the elimination of ttwest to return the reusable shipper.
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Gene BiotechnologyThe gene biotechnology market includes basicagpiied research and development in diverse atedsas stem
cells, cloning, gene therapy, DNA tumor vaccinesue engineering, genomics, and blood productp@aies participating in the foregoing
fields rely on the frozen transport of specimensdnnection with their research and developmeiotresff for which our CryoPort Expre8s
Shippers are ideally suited.

Transport of Infectious Materials and Dangerous @®oThe transport of infectious materials must begifeed as such and must
maintain strict adherence to regulations that ptqteblic safety while maintaining the viability tife material being shipped. Some blood
products are considered infective and must beddeas such. Pharmaceutical companies, privateroskedooratories and hospitals ship tissue
cultures and microbiology specimens, which are pt#entially infectious materials, between a variatentities, including private and public
health reference laboratories. Almost all specinienhis infectious materials category require eith refrigerated or a frozen environment.
believe our CryoPort Expre8s Shippers are ideaied to meet the shipping requirements of thisketar

Partly in response to the attack on the World Ti@deter and the anthrax scare, government offieiatshealth care professionals are
focusing renewed attention on the possibility ¢éelts involving biological and chemical weaponshsas anthrax, smallpox and sarin gas.
Efforts expended on research and development toteact biowarfare agents requires the frozen pam®of these agents to and from facilit
conducting the research and development. Vaccs®areh, including methods of vaccine delivery, aéspiires frozen transport. We believe
our CryoPort Express Shippers are ideally suitethitotype of research and development.

Pharmaceutical Distribution The current focus for the CryoPort Expréss Sysitso includes the area of pharmaceutical distiobut
There are a significant number of therapeutic dargsvaccines currently or soon to be, undergaiingcal trials. After the FDA approves the
for commercial marketing, it will be necessary floe manufacturers to have a reliable and economie#thod of distribution to the physician
who will administer the product to the patient.hdtigh there are not now a large number of drugsinieg cryogenic transport, there are a
number in the development pipeline. It is likehathhe most efficient and reliable method of disttion will be to ship a single dosage to the
administering physician. These drugs are typiddintified to individual patients and thereforelwéquire a complete tracking history from
the manufacturer to the patient. The most reliat¢hod of doing this is to ship a unit dosage $madiy for each patient. Because the drugs
require maintenance at frozen or cryogenic tempegat each such shipment will require a frozemrgogenic shipping package. CryoPort
anticipates being in a position to service thatinee

Fertility Clinics and In Vitro Fertilization (“IVF”) . Maintaining cryogenic temperatures during shigpmd transfer of in vitro
fertilization specimens like eggs, sperm, or embrigocritical for cell integrity in order to retaimability, stabilize the cells, and ensure
reproducible results and successful IVF treatméfg.estimate that artificial insemination procedurethe United States account for at least
50,000 doses of semen annually. Since relativelysigerm banks provide donor semen, frozen shipigiagmost always involved. CryoPort
anticipates that this market will continue to irase as this practice gains acceptance in new af¢as world.

In addition to the above markets, our longer-tetamp include expanding into new markets includthg, diagnostics, food,
environmental, semiconductor and petroleum indesstri

Sales and Marketing

We currently have two senior sales directors inUh&ed States, one senior sales director in Eyrope inside sales representative and a
senior director of marketing promoting the use wf GryoPort Expres8 System on a direct basis iitiaddo the sales and marketing efforts
provided by our strategic partner FedEx. Givenglobal nature of our business, our sales and markétitiatives cover the Americas, Europe
and Asia. For the fiscal year ended March 31, 26&2revenues from three major customers accodate?ll% of our total net revenues.

Our geographical revenues for the fiscal year eddaxth 31, 2012 were as follows:

USA 45.8%
Europe 30.£%
Asia 12.1%
Rest of World 11.2%

We recently entered into an agreement with FedExveaplan to further expand our revenues and miackefforts through the
establishment of additional strategic relationshifith global couriers and, subject to availablafinial resources, the hiring of additional sales
and marketing personnel.

CryoPort Operations Centers

In addition to the services provided through ouwiliy in Lake Forest, California, we have conteatiwith a third party to establish a
European operations center in Leiden, the NethdslaimNovember 2011 to support the expansion ofosyoPort Express dry shipping
solution in Europe. The European operations cqrtarides warehousing, shipping, receiving, refurlrig and recycling services for our
shipping containers. This approach is a cost-éffeatay to initiate operations in Europe and secgleas our business grows throughout that
region. We also have a small operations centerew Belhi, India and established an operations cemt8ingapore for the Asia region during
fiscal year 2012.
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Industry and Competition

Our products and services are sold into a rapiddyving niche of the packaging industry focusedlomtemperature sensitive packaging
and shipping of biological materials. Expenditui@s‘value added” packaging for frozen transpontdaeen increasing for the past several
years and, due in part to continued globalizatime,expected to continue to increase even moteeifuture as more domestic and internatic
biotechnology firms introduce pharmaceutical prdadubat require continuous refrigeration at cryagéemperatures. We believe this will
require a greater dependence on passively cordrlaperature transport systems (i.e., systemsigano external power source).

We believe that growth in the following markets hesulted in the need for increased efficienciesgneater flexibility in the temperatt
sensitive packaging market:

» Pharmaceutical clinical trials, including transpafrtissue culture sample
» Pharmaceutical commercial product distributi

» Transportation of diagnostic specime

» Transportation of infectious materia

» Intra laboratory diagnostic testin

» Transport of temperatL-sensitive specimens by couri

* Analysis of biological sample

*  Environmental sampling

* Gene and stem cell biotechnology and vaccine ptmyand

* Food engineering

Many of the biological products in these above mtrkequire transport in a frozen state as wethaseed for shipping containers which
have the ability to maintain a frozen, cryogenigiemnment (e.g., minus 150° Celsius) for a periadging from two to ten days (depending on
the distance and mode of shipment). These prodhadtede semen, embryo, tissue, tissue culturesymad of viruses and bacteria, enzymes,
DNA materials, vaccines and certain pharmaceugicadiucts. In some instances, transport of thesgugte requires temperatures at, or
approaching, minus 196° Celsius.

One problem faced by many companies operatingeisetispecialized markets is the limited numberydgenic shipping systems serv
their needs, particularly in the areas of pharmticaluicompanies conducting clinical trials. Theremtly adopted protocol and the most
common method for packaging frozen transport is¢hiadustries is the use of solid state carbonidiéo¢dry ice). Dry ice is used extensivel
shipping to maintain a frozen state for a periodmd to four days. Dry ice is used in the transpbrhany biological products, such as
pharmaceuticals, laboratory specimens and ceréatious materials that do not require true crydgémperatures. The common approac
shipping these items via ground freight is to pdaekproduct in a container, such as an expandgaiyotne (styrofoam) box or a molded
polyurethane box, with a variable quantity of drg.iThe box is taped or strapped shut and shippitsl destination with freight charges based
on its initial shipping weight. All dry ice shipgiris considered dangerous goods shipping.

With respect to shipments via specialized coumevises, there is no standardized method or dexicently in use for the purpose of
transporting temperature-sensitive frozen bioldgpacimens. One common method for courier traniggdsiological materials is to place
frozen specimens, refrigerated specimens, and atdpecimens into a compartmentalized containenrilai in size to a 55 quart Coleman or
Igloo cooler. The freezer compartment in the comgais loaded with a quantity of dry ice at min@&$ Telsius, while the refrigerated
compartment at 8° Celsius utilizes ice substitutes.

Two manufacturers of the polystyrene and polyumheontainers frequently used in the shipping anier transport of dry ice frozen
specimens are Insulated Shipping Containers, et T&grant (formerly SCA Thermosafe). When thesdaioers are used with dry ice, the
average sublimation rate (e.g., the rate at whighag turns from a solid to a gaseous state)dordainer with a 2 4/ inch wall thickness is
slightly less than three pounds per 24 hours. Gakisting refrigerant systems employ the use ofbgeks and ice substitutes for temperature
maintenance. Gels and eutectic solutions (phasggaig materials) with a wide range of phasing terapees have been developed in recent
years to meet the needs of products with varyirgi§ip temperature control requiremer

The use of dry ice and ice substitutes, howevegandiess of external packaging used, are frequérdjequate because they do not
provide low enough storage temperatures and, icdbe of dry ice, last for only a few days withme#cing. As a result, companies run the risk
of increased costs due to lost specimens and additshipping charges due to the need to re-ice.

Some of the other disadvantages to using dry iceHipping or transporting temperature sensitivapcts are as follows:

» Availability of a dry ice source

* Handling and storage of the dry i

e Costofthe dry ice

» Compliance with local, state and federal regulatigiating to the storage and use of dry
» Dangerous goods shipping regulatic



*  Weight of containers when packed with dry i
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» Securing a shipping container with a high enou-value (which is a measure of thermal resistancéptd the dry ice and produ
for the required time perio

» Securing a shipping container that meets the rements of IATA, the DOT, the CDC, and other requiatagencies; an
» The emission of green house gases into the envenh

Due to the limitations of dry ice, shipment of sipeens at true cryogenic temperatures is best acksimed using liquid nitrogen dry
vapor shippers, or by shipping over actual liquidogen. While such shippers provide solutiongi® issues encountered when shipping with
dry ice, they too are experiencing some criticifiysisers or potential users. For example, thefooshese products typically can range from
$650 to $3,000 per unit, which can substantiathitlitheir use for the transport of many commondids, particularly with respect to small
guantities such as is the case with direct to thesigian drug delivery. Because of the initial cast limited production of these containers,
they are designed to be reusable. However, theofosturning these heavy containers can be sianfi particularly in international markets,
because most applications require only one-waypéiip We expect to provide a cost effective soluttompared to dry ice. We believe we
will provide an overall cost savings of 10% to 2@86international and specialty shipments compaoedty ice, while at the same time
providing a higher level of support and related/mes.

Another problem with these existing systems reltigbe hold time of the unit in a normal, upriglaisition versus the hold time when
unit is placed on its side or inverted. If a congaiis laying on its side or is inverted the lignittogen is prone to leaking out of the container
due to a combination of factors, including a sinifthe equilibrium height of the liquid nitrogentine absorbent material and the relocation of
the point of gravity, which affects the hold timedacompromises the dependability of the dry shipparticularly when used in circumstances
requiring lengthy shipping times. Due to the usewf proprietary technology, our CryoPort ExpréssipfSers are not prone to leakage when
on their side or inverted, thereby protecting titegrity of our shipper’s hold time.

Within our intended markets for our CryoPort Exgreshippers, there is limited known competition. Mtend to become competitive
by reason of our improved technology in our prodwetd through the use of our service enabled bssimedel. The CryoPort Express
System provides a simple and cost effective saiufdo the frozen or cryogenic transport of bioladior pharmaceutical materials. This
solution uses our innovative dewar and is suppdrethe CryoPort Express Portal, our web-basedregdry system, which manages the
scheduling and shipping of the CryoPort Express pi@#s. In addition, the traditional dry ice shippand suppliers, such as MVE/Chart
Industries, Taylor Wharton and Air Liquide, offeerious models of dry vapor liquid nitrogen shippiirat are not cost efficient for multi-use
and multishipment purposes due to their significantly gneateét costs and unit weight (which may substahtimicrease the shipping cost).
the other hand, they are more established andlaeyer organizations and have greater financiayatonal, sales and marketing resources
and experience in research and development thatoweactors that we believe give us a competitdiaatage are attributable to our shipping
container which allows our shipper to retain ligonittogen when placed in non-upright positions, dkerall “leak- proofness” of our package
which determines compliance with shipping reguladiand the overall weight and volume of the packelgieh determines shipping costs, and
our business model represented by the merged atiegrof our shipper with CryoPort Express  Portad &mart Pak datalogger into a
seamless shipping, tracking and monitoring solutfdtiher companies that offer potentially compegitproducts include Industrial Insulation
Systems, which offers cryogenic transport units laasl partnered with Marathon Products Inc., a netufer and global supplier of wireless
temperature data collecting devices used for doatingeenvironmentally sensitive products through ¢bld chain and Kodiak Thermal
Technologies, Inc. which offers, among other corees, a repeat use active-cool container thatfosegpiston stirling cycle technology. While
not having their own shipping devices, BioStoragehinologies is potentially a competitive compamgtigh their management services
offered for cold-chain logistics and long term biterial storage. Cryogena offers a single use didple LN2 shipper with better performance
than dry-ice, but it does not perform as well asdat as cost-effective as the CryoPort solutioemwall costs are considered. In addition,
BioMatrica, Inc. is developing and offering techogy that stabilizes biological samples and researaterials at room temperature. They
presently offer these technologies primarily teeggsh and academic institutions, however, thehrielogy may eventually enter the broader
cold-chain market.

Research and Development

Our research and development efforts are focusemotinually improving the features of the CryoPBxpress® System including the
web based customer service portal and the CrydBqmtess® Shippers. Further these efforts are exgpéatiead to the introduction of shippers
of varying sizes based on market requirements,tamtsd of lower cost materials and utilizing highlume manufacturing methods that will
make it practical to provide the cryogenic packagfésred by the CryoPort Expre8s System. Otherarebeand development effort has been
directed toward improvements to the liquid nitrogetention system to render it more reliable indgkaeral shipping environment and to the
design of the outer packaging. Alternative phasegk materials in place of liquid nitrogen may bedito increase the potential markets these
shippers can serve such as ambient and 2-8°C rsafBet research and development expenditures édigbal years ended March 31, 2012
and 2011 were $491,849 and $449,129, respectively.

Employees
As of June 19, 2012, we had nineteen full-time eygés and three consultants.
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Insurance

We currently maintain general liability insuranegth coverage in the amount of $1 million per ocence, subject to a $2 million annual
limitation. Claims may be made against us that eddbese limits. In fiscal year 2012, we did nqierkence any claims against our
professional liability insurance.

Our liability policy is an “occurrence” based pglicThus, our policy is complete when we purchaseahd following cancellation of the
policy it continues to provide coverage for futgtaims based on conduct that took place duringptitiey term. However, our insurance may
not protect us against liability because our pediypically have various exceptions to the clabmgered and also require us to assume some
costs of the claim even though a portion of théntlmay be covered. In addition, if we expand indevimarkets, we may not be aware of the
need for, or be able to obtain insurance coveragstfch activities or, if insurance is obtainea, dollar amount of any liabilities incurred co
exceed our insurance coverage. A partially or cetep) uninsured claim, if successful and of sigmifit magnitude, could have a material
adverse effect on our business, financial conditiod results of operations.

We also maintain product liability insurance witbverage in the amount of $1,000,000 per year.

ITEM 1A. RISK FACTORS

This Annual Report on Form 10-K contains forwardkimg information based on our current expectatiddscause our actual results
may differ materially from any forward-looking statents made by or on behalf of CryoPort, this sadticludes a discussion of important
factors that could affect our actual future resulteluding, but not limited to, our potential pnact and service revenues, acceptance of
products and services, expenses, net income(lasis@@nings(loss) per common she

Risks Related to Our Business
We have incurred significant losses to date and ncaytinue to incur losses.

We have incurred net losses in each fiscal yeaesive commenced operations. The following tableesgnts net losses incurred for €
of our last two fiscal years:

Net Loss
Fiscal Year Ended March 31, 2012 $7,832,92!
Fiscal Year Ended March 31, 20 $6,152,27!

As of March 31, 2012, we had an accumulated dedfci59,929,015. While we expect to continue tawderevenues from our current
products and services, in order to achieve andiugtofitable operations, we must successfully mareialize and launch our CryoPort
Express® System, significantly expand our markesgmee and increase revenues. We may continueuolosses in the future and may never
generate revenues sufficient to become profitabte sustain profitability. Continuing losses maypiir our ability to raise the additional
capital required to continue and expand our opemati

Our auditors have expressed doubt about our abitilycontinue as a going concern.

The Report of Independent Registered Public Acdogritirm to our March 31, 2012 consolidated finahstatements includes an
explanatory paragraph stating that the recurrisgds and negative cash flows from operations &weption and our cash and cash equivalent
balance at March 31, 2012 raise substantial ddudattaour ability to continue as a going concerre Thnsolidated financial statements do not
include any adjustments that might result fromdb&come of this uncertainty.

If we are unable to obtain additional funding, weaw have to reduce or discontinue our business opierss.

As of June 19, 2012, we had cash and cash equisaléf3,260,715. We have expended substantiakfondhe research and
development of our products and IT systems. Asalteve have historically experienced negativendasvs from operations and we expec
continue to experience negative cash flows fronratms in the future. Therefore, our ability tmtiaue and expand our operations is highly
dependent on the amount of cash and cash equisaaritand combined with our ability to raise adatisil capital to fund our future operatic

We anticipate, based on currently proposed pladsaasumptions relating to our ability to market aai our products (but not including
any additional strategic relationships with globaliriers), that our cash on hand, together witlgpted cash flows, will satisfy our operational
and capital requirements at least through the lioguiarter of our fiscal year 2013. There are a remobuncertainties associated with our
financial projections that could reduce or delay foture projected revenues and cash-inflows, idiclg, but not limited to, our ability to
increase our customer base and revenues, manadevanae our relationship with FedEx and enter gttategic relationships with additional
global couriers. If our projected revenues and d4albws are reduced or delayed, we may not haVicgent capital to operate through the
fourth quarter of our fiscal year 2013 unless wsaranore capital. Additionally, if we are unableréalize satisfactory revenue in the near
future, we will be required to seek additional ficang to continue our operations beyond that peNgd will also require additional financing
to expand into other markets and further develop
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and market our products. We have no current arrapges with respect to any additional financing. €suently, there can be no assurance
that any additional financing on commercially rezae terms, or at all, will be available when rezkdlhe inability to obtain additional
capital may reduce our ability to continue to cortchusiness operations. Any additional equity feiag may involve substantial dilution to ¢
then existing stockholders. In addition, raisingitidnal funding may be complicated by certain ps@ns in the securities purchase
agreements and related transaction documents, exsdaeh, entered into in connection with our prianvagtible debenture financings. The
uncertainties surrounding our future cash infloaséraised substantial doubt regarding our alitityontinue as a going concern.

If we are not successful in establishing strategedationships with global couriers, we may not bbla to successfully increase revenues
and cashflow which could adversely affect our optoas.

We believe that our near term success is best\aghigy establishing strategic relationships witbbgll couriers, such as our recent
agreements with FedEx and DHL. Such relationshifisewable us to provide a seamless, end-to-engp#tg solution to customers and allow
us to leverage the couriers’ established expressngl and freight infrastructures and penetrate markets with minimal investment. Further,
we expect that the global couriers will utilize ittgales forces to promote and sell our frozenghigpservices. If we are not successful in
launching our relationship with FedEx or DHL oradditshing additional relationships with global ciewus, our sales and marketing efforts will
be significantly impacted and anticipated revenuswvgh will be substantially delayed which could baan adverse affect on our operations.

Our agreements with FedEx and DHL may not result énsignificant increase in our revenues or cashflow

On January 13, 2010, we entered into an agreem#mfe@dEx pursuant to which we lease to FedEx swrhber of our cryogenic
shippers that FedEx shall, from time to time, offdelits customers. FedEx has the right to on aexrlusive basis, promote, market and sell
transportation of our shippers and our relatederaldded goods and services, such as our web padaCryoPort ExpressSmart Pak Syster
Because our agreement with FedEx does not contgineguirement that FedEx lease a minimum numbsehigipers from us during the term
of the agreement, we may not experience a significeerease in our revenues or cashflows as atreftllis agreement. On September 2, 2
we entered into an agreement with DHL that willgHL life sciences customers direct access tonalr-based order entry and tracking
portal to order our CryoPort ExpresShippers and preferred DHL shipping rates. Althotighagreement provides shipping discounts that
be used to support our customers using our CrydBgmtess® shipping solution, DHL will not be promoting, matkey or selling transportatic
of our shippers or services, which may not leaadnyp increase in our revenues.

Current economic conditions and capital markets area period of disruption and instability which edd adversely affect our ability to
access the capital markets, and thus adverselyafteir business and liquidity.

The current economic conditions and financial srigave had, and will continue to have, a negatijeact on our ability to access the
capital markets, and thus have a negative impaouomusiness and liquidity. The shortage of lidfyidnd credit combined with substantial
losses in worldwide equity markets could lead testended worldwide recession. We may face sigifichallenges if conditions in the
capital markets do not improve and we do not aehsitive cash flow from operations. Our abiltyatccess the capital markets may be
severely restricted at a time when we need to acaigsh markets, which could have a negative impactur business plans, including the
commercialization and launch of our CryoPort ExpfeSystem and other research and development agivigtven if we are able to raise
capital, it may not be at a price or on terms #ratfavorable to us. We cannot predict the occegaf future financial disruptions or how long
the current market conditions may continue.

The sale of substantial shares of our common stociy depress our stock price.

As of June 19, 2012, there were 37,760,628 shdmsracommon stock outstanding. Substantially &these shares of common stock
eligible for trading in the public market. The marlprice of our common stock may decline if ouicktwlders sell a large number of shares of
our common stock in the public market, or the mapezceives that such sales may occur.

We could also issue up to 41,104,926 shares of@mmon stock including shares to be issued upomersion of the outstanding
balance of our convertible debentures and uporxbkecise of outstanding warrants and options arvesl for future issuance under our stock
incentive plans, as further described in the follatable:
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Common stock issuable upon conversion of the auiistg balance of oL
convertible debenture

Common stock issuable upon exercise of outstandargants

Common stock issuable upon exercise of outstangjitigns or reserved fc
future incentive awards under our stock incentileg

Total

12

Number of
Shares of
Common Stoc}

Issuable or
Reserved for
Issuance

19,52
37,144,50

3,940,90:
41,104,92
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Of the total options and warrants outstanding aliok 19, 2012, options and warrants exercisablafaggregate of 14,701 shares of
common stock would be considered dilutive to theieaf our stockholders’ interest in CryoPort bessawe would receive upon exercise of
such options and warrants an amount per sharésthests than the market price of our common stotBume 19, 2012.

We will have difficulty increasing our revenues\fe experience delays, difficulties or unanticipatedsts in establishing the sales,
distribution and marketing capabilities necessary successfully commercialize our products.

We are continuing to develop sales, distributiod ararketing capabilities in the Americas, Europé Asia. It will be expensive and
time-consuming for us to develop a global marketind sales network. Moreover, we may choose, drifinecessary, to enter into additional
strategic collaborations to sell, market and distieé our products. We may not be able to providmadte incentive to our sales force or to
establish and maintain favorable distribution aratkating collaborations with other companies tonpote our products. In addition, any third
party with whom we have established a marketingdisulibution relationship may not devote suffidi#ime to the marketing and sales of our
products thereby exposing us to potential expeimsesiting such distribution agreements. We, angl@rour third party collaborators, must
also market our products in compliance with fedestte, local and international laws relatinghte provision of incentives and inducements.
Violation of these laws can result in substantehgties. Therefore, if we are unable to succeysfubtivate and expand our marketing and
sales force and further develop our sales and rtiagkeapabilities, or if our distributors fail tagmote our products, we will have difficulty
increasing our revenues.

Our ability to grow and compete in our industry Wite hampered if we are unable to retain the conted service of our key professionals
or to identify, hire and retain additional qualifié professionals.

A critical factor to our business is our abilitydtiract and retain qualified professionals inahgdkey employees and consultants. We are
continually at risk of losing current professionatsbeing unable to hire additional professionals@eded. If we are unable to attract new
qualified employees, our ability to grow will be\edsely affected. If we are unable to retain curesnployees or strategic consultants, our
financial condition and ability to maintain opeoats may be adversely affected.

If we are unable to retain a new chief executiveiokr in a timely manner, our business and operai®could be adversely affected.

Our former chief executive officer, Larry Stambauggsigned on April 5, 2012. Presently the dutiethe chief executive officer are
being fulfilled by the members of our board of di@'s while our board of directors searches foualifjed replacement chief executive
officer. In the event that our board of directocgsd not find a suitable replacement chief execudffieer in a timely manner, the lack of a
permanent full-time chief executive officer coulaMe an adverse effect on business and operatiahisngrair our ability to increase revenues.

We are dependent on new products and servicesl|able of which would harm our competitive position.

Our future revenue stream depends to a large degreer ability to bring new products and servitemarket on a timely basis. We
must continue to make significant investments seeech and development in order to continue toldpugew products and services, enhance
existing products and services, and achieve madadptance of such products and services. We noay jmmoblems in the future in innovating
and introducing new products and services. Ourldeweent stage products and services may not beessiftdly completed or, if developed,
may not achieve significant customer acceptancgeléire unable to successfully define, developiaindduce new, competitive products and
services and enhance existing products and sepaoesuture results of operations would be advgratfected. Development and
manufacturing schedules for technology productssamdices are difficult to predict, and we might achieve timely initial customer
shipments of new products or launch of serviceg. fithely availability of these products and sersiead their acceptance by customers are
important to our future success. A delay in neverdnanced product or service introductions coulcetmsignificant impact on our results of
operations.

Because of these risks, our research and develdpfferts may not result in any commercially viapl®ducts or services. If significant
portions of these development efforts are not ssafadly completed, or any new or enhanced prodoicgervices are not commercially
successful, our business, financial condition asdilts of operations may be materially harmed.

If we successfully develop products and/or servjdas those products and/or services do not achiamd maintain market acceptance,
our business will not be profitable.

The degree of acceptance of our CryoPort Expresipp8&is and/or CryoPort Expre®s System, or any éypwoduct or services, by our
current target markets, and any other markets iohwmlie attempt to sell our products and serviced,aur profitability and growth will depend
on a number of factors including, among others:

» our shipper ability to perform and preserve the integrity of thaterials shippe!
» relative convenience and ease of use of our shigpaior web porta
« availability of alternative product

13



Table of Contents

» pricing and cost effectivenes
» effectiveness of our or our collaborar’ sales and marketing strategy; ¢
» the adoption cycles of our targeted custonr

If any products or services we may develop do ohiteve market acceptance, then we may not gersuéfteient revenue to achieve or
maintain profitability.

In addition, even if our products and services aohimarket acceptance, we may not be able to nvaiht@t market acceptance over time
if new products or services are introduced thataoee favorably received than our products andisesy are more cost effective, or render our
products obsolete.

The product adoption cycle of our target customéesds to be very lengthy, which continues to adedysaffect our ability to increase
revenues.

We offer our solution primarily to companies in fife sciences industry. These companies operatama heavily regulated
environment and as such, changing vendors andodigtm practices typically require a number ofpstevhich may include the audit of our
facilities, review of our procedures, qualifyingasa vendor, and performing test shipments. Tioisgss can take several months or longer to
complete prior to a company fully adopting the Qryd Express solution. In addition, any such adwpthay be on a gradual basis such the
customer progressively ramps up use of our Crydprpress solution following adoption. The slow atilmp process continues to adversely
affect our ability to increase revenues.

We are dependent on an outside party for the congd development of our CryoPort Expre®s Portal

Our proprietary CryoPort Expre8s Portal is a sofensystem used by our customers and business pattnautomate the entry of
orders, prepare customs documentation and faeilii@tus and location monitoring of shipped oredrie in transit. The continued
development of this system is contracted with atsida software development company. If this develdgcomes unable or unwilling to
continue work on scheduled projects, and an alteendeveloper cannot be secured, we may not letabinplement needed enhancements to
the system. Furthermore, if we terminate our agergmwith this developer and cannot reach an agreeardail to fulfill an agreement for the
termination, we could lose our license to use sbhitware. Failure to proceed with enhancementhetdss of our license for the system would
adversely affect our ability to generate new bussrend serve existing customers, resulting in aatézh in revenue.

Our success depends, in part, on our ability toahtpatent protection for our products and businesedel, preserve our trade secrets,
and operate without infringing the proprietary rigis of others.

Our policy is to seek to protect our proprietargition by, among other methods, filing United Ssgpatent applications related to our
technology, inventions and improvements that aggontant to the development of our business. We tiae issued U.S. patents and one
recently filed provisional patent application, rlating to various aspects of our products andiees. Our patents or provisional patent
application may be challenged, invalidated or aimgented in the future or the rights granted maypmovide a competitive advantage. We
intend to vigorously protect and defend our intelal property. Costly and time-consuming litigatiorought by us may be necessary to
enforce our patents and to protect our trade searet know-how, or to determine the enforceabitibgpe and validity of the proprietary rights
of others.
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We also rely upon trade secrets, technical know-and/continuing technological innovation to devedoy maintain our competitive
position. In the past our employees, consultamtgisars and suppliers have not always executedaemtiality agreements and invention
assignment and work for hire agreements in conmeetith their employment, consulting, or advisoelationships. Consequently, we may not
have adequate remedies available to us to proteéhtellectual property should one of these paréitempt to use our trade secrets or refuse tc
assign any rights he or she may have in any imtels property he or she developed for us. Addéiyn our competitors may independently
develop substantially equivalent proprietary infation and techniques or otherwise gain accessrtproprietary technology, or we may not
be able to meaningfully protect our rights in urgpaed proprietary technology.

We cannot assure you that our current and potesdiapetitors and other third parties have not f{ledin the future will not file) patent
applications for (or have not received or in thefa will not receive) patents or obtain additiopedprietary rights that will prevent, limit or
interfere with our ability to make, use or sell guoducts either in the United States or intermedily. In the event we are required to license
patents issued to third parties, such licensesmoape available or, if available, may not be aaai on terms acceptable to us. In addition, we
cannot assure you that we would be successfulyiratampt to redesign our products or processasda infringement or that any such
redesign could be accomplished in a cost-effectimaner. Accordingly, an adverse determinationjurdécial or administrative proceeding or
failure to obtain necessary licenses could preusritom manufacturing and selling our productsféering our services, which would harm
business.

We are not aware of any third party that is infimggany of our patents or trademarks nor do weelielthat we are infringing on the
patents or trademarks of any other person or ozg#on.

Our products may contain errors or defects, whichutd result in damage to our reputation, lost reuges, diverted development resour
and increased service costs and litigation.

Our products must meet stringent requirements anchust develop our products quickly to keep padb thie rapidly changing market.
Products and services as sophisticated as ourd contain undetected errors or defects, espeaidibn first introduced or when new models
or versions are released. In general, our produagsnot be free from errors or defects after concrabshipments have begun, which could
result in damage to our reputation, lost revendirgrted development resources, increased custseneice and support costs, and litigation.
The costs incurred in correcting any product eraordefects may be substantial and could adveefédgt our business, results of operations
and financial condition.

If we experience manufacturing delays or interruptis in production, then we may experience custordesatisfaction and our
reputation could suffer.

If we fail to produce enough shippers at our owmufacturing facility or at a third party manufadhg facility, or if we fail to complete
our shipper recycling processes as planned, webmayable to deliver shippers to our customers timely basis, which could lead to
customer dissatisfaction and could harm our rejmrtatnd ability to compete. We currently acquireéaas component parts for our shippers
from various independent manufacturers in the Wdn8tates. We would likely experience significariagle or cessation in producing our
shippers if a labor strike, natural disaster oeosupply disruption were to occur at any of ourmsaippliers. If we are unable to procure a
component from one of our manufacturers, we magehaired to enter into arrangements with one orenadternative manufacturing
companies which may cause delays in producing lippsrs. In addition, because we depend on thirty paanufacturers, our profit margins
may be lower, which will make it more difficult fars to achieve profitability. To date, we have experienced any material delay that has
adversely impacted our operations. As our busidesslops and the quantity of production increaigé®comes more likely that such proble
could arise.

Because we rely on a limited number of supplierg may experience difficulty in meeting our custorsedemands for our products in a
timely manner or within budget.

We currently purchase key components of our pradirotn a variety of outside sources. Some of titeseponents may only be
available to us through a few sources, howeveragament has identified alternative materials ampgkers should the need arise. We
generally do not have long-term agreements withairgur suppliers. Consequently, in the event thetsuppliers delay or interrupt the supply
of components for any reason, we could potentitiyerience higher product costs and longer leaéstiim order fulfillment.

Our CryoPort Expres® Portal may be subject to intiemal disruption that could adversely impact oueputation and future revenues.

We have implemented our CryoPort Exprégortal which is used by our customers and busipagsers to automate the entry of ord
prepare customs documentation and facilitate statddocation monitoring of shipped orders whildéramsit. Although we believe we have
sufficient controls in place to prevent intentiodaruptions, we could be a target of attacks $jpatly designed to impede the performance of
the CryoPort Expres® Portal. Similarly, experiencethputer programmers may attempt to penetrat€oroPort Express Portal in an effor
to search for and misappropriate proprietary offidential information or cause interruptions of @@rvices. Because the techniques used by
such computer programmers to access or sabotagemstchange frequently and may not be recognirgitilaunched against a target, we
may be unable to anticipate these techniques. Qiwvitees could be adversely affected and our rapah, brand and future sales harmed if
these intentionally disruptive efforts are sucogssf
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Our products and services may expose us to liapilit excess of our current insurance coverage.

Our products and services involve significant risk$ability, which may substantially exceed threvenues we derive from them. We
cannot predict the magnitude of these potentibllitees.

We currently maintain general liability insuranegth coverage in the amount of $1 million per ocence, subject to a $2 million annual
limitation, and product liability insurance with$d million annual coverage limitation. Claims maytrade against us that exceed these limits.

Our liability policy is an “occurrence” based pglicThus, our policy is complete when we purchaseahd following cancellation of the
policy it continues to provide coverage for futgtaims based on conduct that took place duringptitiey term. However, our insurance may
not protect us against liability because our pedypically have various exceptions to the clabagered and also require us to assume some
costs of the claim even though a portion of théntlmay be covered. In addition, if we expand indevrmarkets, we may not be aware of the
need for, or be able to obtain insurance coveragsufch activities or, if insurance is obtained dollar amount of any liabilities incurred co
exceed our insurance coverage. A partially or cetepf uninsured claim, if successful and of siguwifit magnitude, could have a material
adverse effect on our business, financial conditiod results of operations.

Complying with certain regulations that apply to gments using our products can limit our activitiesd increase our cost of operatior

Shipments using our products and services are &ubj@arious regulations in the countries in whiah operate. For example, shipments
using our products may be required to comply with $hipping requirements promulgated by the CemerBisease Control (“CDC"), the
Occupational Safety and Health Organization (“OSHAe Department of Transportation (“DOT") as wadlrules established by the
International Air Transportation Association (“IATPAand the International Civil Aviation Organizati¢“ICAQ”). Additionally, our data
logger may be subject to regulation and certifamatly the Food and Drug Administration (“FDA”), Feedl Communications Commission
(“FCC"), and Federal Aviation Administration (“FAA."We will need to ensure that our products andises comply with relevant rules and
regulations to make our products and services nenles and in some cases compliance is difficuttatermine. Significant changes in such
regulations could require costly changes to oudpects and services or prevent use of our shipperarf extended period of time while we s
to comply with changed regulations. If we are ueablcomply with any of these rule or regulationsadl to obtain any required approvals, ¢
ability to market our products and services magpdheersely affected. In addition, even if we areeablcomply with these rules and regulatir
compliance can result in increased costs. In eglient, our financial results and condition mayteersely affected. We depend on our
business partners and unrelated and frequentlyamkithird party agents in foreign countries to@tiour behalf to complete the importation
process and to make delivery of our shippers tditta¢ user. The failure of these third partiepsform their duties could result in damage to
the contents of the shipper resulting in custoniesadisfaction or liability to us, even if we aretmat fault.

If we cannot compete effectively, we will lose mess.

Our products, services and solutions are positieodxd competitive in the cold-chain shipping markéhile there are technological and
marketing barriers to entry, we cannot guarantaettie barriers we are capable of producing wilb#icient to defend the market share we
wish to gain against current and future competitdre principal competitive factors in this marketlude:

» acceptance of our business model aper useconsolidated fee structur

* ongoing development of enhanced technical feamdsoenefits

* reductions in the manufacturing cost of compet’ products;

» the ability to maintain and expand distribution ichels;

* Dbrand name

» the ability to deliver our products to our customethen requeste:

» the timing of introductions of new products andvegrs; anc

» financial resource:

Current and prospective competitors have substingigeater resources, more customers, longer tipgrhistories, greater name

recognition and more established relationshipfénindustry. As a result, these competitors mage to develop and expand their networks
and product offerings more quickly, devote greagspurces to the marketing and sale of their prisdaed adopt more aggressive pricing

policies. In addition, these competitors have estteand will likely continue to enter into businesktionships to provide additional products
competitive to those we provide or plan to provide.
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We may not be able to compete with our competitarghe industry because many of them have greatesaources than we do.

We expect to continue to experience significantiagteasing levels of competition in the futureabifdition, there may be other
companies which are currently developing competipvoducts and services or which may in the fudieneelop technologies and products that
are comparable, superior or less costly than our. ®er example, some cryogenic equipment manufaxgwrith greater resources currently
have solutions for storing and transporting cryégéiquid and gasses and may develop storage solithat compete with our products.
Additionally, some specialty couriers with greatesources currently provide dry ice transportatind may develop other products in the
future, both of which compete with our productscédmpetitor that has greater resources than us maple to bring its product to market fa
than we can and offer its product at a lower ptii@a us to establish market share. We may not leet@lsuccessfully compete with a
competitor that has greater resources and suchet@iop may adversely affect our business.

Risks Relating to Our Current Financing Arrangements
Certain provisions in our existing financing agreesnts have and may continue to make it more diffictdr us to raise capital.

In connection with our issuance of convertible debees in October 2007 and May 2008, we executedrgies purchase agreements
pursuant to which such debentures were issuedu@uir$o such securities purchase agreements, fongas the holders of the debentures
own any securities of the Company acquired in cotioe with the securities purchase agreements (saaharrants issued in connection
therewith), we may not enter into Variable RateriBactions (as defined in the debentures) withaittnsent of the holders of the debentures.
A Variable Rate Transaction includes transactionshich we issue or sell any equity securities #ratconvertible into, exchangeable or
exercisable for, or include the right to receiveitidnal shares of our common stock at a converssarcise or exchangeable rate or other
price that is based upon and/or varies with thairigaprices of or quotations for the shares ofaammon stock at any time after the initial
issuance of such equity securities. This negatwecant, unless waived, has and may continue teritakore difficult to accomplish capital
raising transactions.

Certain of our existing stockholders own and haveetright to acquire a substantial number of shareEcommon stock.

As of June 19, 2012, our directors, executive eficand beneficial owners of 5% or more of ourtaniding common stock beneficially
owned 9,799,261 shares of common stock (withowtneetp beneficial ownership limitations containactértain warrants) assuming their
exercise of all outstanding warrants, options ao/ersion of all convertible debt; or approximat2ly 7% of our outstanding common stock.
Of these shares of common stock, 3,377,768 sharegproximately 8.3% of our common stock, willlneficially owned by CNH Partners,
LLC, 2,455,549 shares, or approximately 6.1% ofautstanding common stock, will be beneficially @siroy Emergent Financial Group and
3,636,364, or approximately 9.2% of our outstandiagimon stock will be beneficially owned by Jame&Enn (each calculated without
regard to the shares of common stock that may tpeit@d by the other upon the exercise of its wdasrand conversion of debt). As such, the
concentration of beneficial ownership of our comnstock may have the effect of delaying or preventrchange in control of CryoPort and
may adversely affect the voting or other right®thfer holders of our common stock.

Our stock and warrant price is and will continue toe volatile.

The market price of our common stock has beenaodg with the warrants is likely to be, highly able and could fluctuate widely in
price in response to various factors, many of whiehbeyond our control, including, but not limited

« technological innovations or new products and seisvby us or our competitol
» additions or departures of key personi

» sales of our common stoc

» our ability to integrate operations, technologydrcts and service

» our ability to execute our business pl

» operating results below expectatio

» loss of any strategic relationsh

* industry development:
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e economic and other external factors;
» perioc-to-period fluctuations in our financial resul

You may consider any one of these factors to bemat The price of our common stock and warranty fiuctuate widely as a result of
any of the above listed factors. In addition, teewsities markets have from time to time experiérgignificant price and volume fluctuations
that are unrelated to the operating performangeadfcular companies. These market fluctuations aelsy materially and adversely affect the
market price of our common stock and warrants.

If equity research analysts do not publish researmahreports about our business or if they issue ambrable commentary or downgrade
our common stock and warrants, the price of our coman stock and warrants could decline.

The trading market for our common stock and wasaglies in part on the research and reports tisityeresearch analysts publish ab
us and our business. We do not control these asallise price of our common stock and warrantsacdekline if one or more equity analyst
downgrades our stock or if analysts issue otheaiworiible commentary or cease publishing reportatalmor our business.

We have not paid dividends on our common stockhia past and do not expect to pay dividends in thie$§eeable future. Any return on
investment may be limited to the value of our conmsiock.

We have never paid cash dividends on our commark stod do not anticipate paying cash dividendéénforeseeable future. The
payment of dividends on our common stock will depen our earnings, financial condition and othesibess and economic factors affecting
us at such time as the Board of Directors may canghe payment of any such dividends. In additieemay not pay any dividends without
obtaining the prior consent of the holders of oebBntures. If we do not pay dividends, our commooksmay be less valuable because a
return on your investment will only occur if theige of our common stock appreciates.

We may need additional capital, and the sale of #éidthal shares of common stock or other equity seities could result in additional
dilution to our stockholders.

We believe that our current cash and cash equitsaéand anticipated cash flow from operations wélldufficient to meet our anticipated
cash needs through the fourth quarter of our figeat 2013. We may, however, require additionahcasources due to changed business
conditions or other future developments, includamy investments or acquisitions we may decide teymi If our resources are insufficient to
satisfy our cash requirements, we may seek tadeditional equity or debt securities or obtain eddrfacility. The sale of additional equity
securities, or debt securities convertible intoigggecurities, could result in additional dilutitmour stockholders. The incurrence of
indebtedness would result in increased debt sephtigations and could result in operating andriciag covenants that would restrict our
operations.

Our Articles of Incorporation allows our Board of Dectors to issue up to 2,500,000 shares of “blactkeck” preferred stock.

Our Articles of Incorporation allows our Board oir€ctors to issue up to 2,500,000 shares of “btamdck” preferred stock, without
action by our stockholders. Such shares of predesteck may be issued on terms determined by oardof Directors, and may have rights,
privileges and preferences superior to those otoarmon stock. Without limiting the foregoing, §ijch shares of preferred stock could have
liquidation rights that are senior to the liquidatipreference applicable to our common stocks(igh shares of preferred stock could have
voting or conversion rights, which could adversaffgect the voting power of the holders of our conmnstock and (iii) the ownership interest
holders of our common stock will be diluted follawgithe issuance of any such shares of preferre#f.stoaddition the issuance of such shares
of blank check preferred stock could have the éfbécliscouraging, delaying or preventing a chaofyeontrol of our company.

Provisions in our bylaws and Nevada law might discage, delay or prevent a change of control of aaompany or changes in our
management and, as a result, may depress the trggirice of our common stock.

Provisions of our bylaws and Nevada law may disager delay or prevent a merger, acquisition orrathange in control that
stockholders may consider favorable, includinggesions in which you might otherwise receive arpten for your shares of our common
stock. The relevant bylaw provisions may also pn¢ee frustrate attempts by our stockholders tdawpor remove our management. These
provisions include advance notice requirementstockholder proposals and nominations, and théyabil our Board of Directors to make,
alter or repeal our bylaws.

Absent approval of our Board of Directors, our lmdanay only be amended or repealed by the affikmatdte of the holders of at leas
majority of our outstanding shares of capital stenktled to vote.
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In addition, Section 78.438 of the Nevada Revisedu$es prohibits a publicly-held Nevada corpomafimm engaging in a business
combination with an interested stockholder (gemgdgfined as a person which together with itsliaties owns, or within the last three years
has owned, 10% of our voting stock, for a periothoge years after the date of the transactionhichvthe person became an interested
stockholder) unless the business combination iscaegl in a prescribed manner.

The existence of the foregoing provisions and offetential antitakeover measures could limit the price that inmesmight be willing tc
pay in the future for shares of our common stodieyTcould also deter potential acquirers of our gany, thereby reducing the likelihood that
you could receive a premium for your common stackn acquisition

Even though we are not incorporated in Californisye may become subject to a number of provisionthefCalifornia General
Corporation Law.

Section 2115(b) of the California Corporations Cadposes certain requirements of California corfmltaw on corporations organized
outside California that, in general, are doing mhian 50% of their business in California and hanage than 50% of their outstanding voting
securities held of record by persons residing ilif@aia. While we are not currently subject to 8ew 2115(b), we may become subject to it in
the future.

The following summarizes some of the principaleiénces which would apply if we become subjectectiSn 2115(b).

Under both Nevada and California law, cumulativéingfor the election of directors is permitted.wtzver, under Nevada law
cumulative voting must be expressly authorizedhaArticles of Incorporation and our Amended angtR&ed Articles of Incorporation do not
authorize cumulative voting. If we become subjecBection 2115(b), we may be required to permitdative voting if any stockholder
properly requests to cumulate his or her votes.

Under Nevada law, directors may be removed by tiiekbolders only by the vote of two-thirds of thatimg power of the issued and
outstanding stock entitled to vote. However, Cafifa law permits the removal of directors by théevof only a majority of the outstanding
shares entitled to vote. If we become subject wi®@e 2115(b), the removal of a director may beoatglished by a majority vote, rather than a
vote of two-thirds, of the stockholders entitled/tiie.

Under California law, the corporation must taket@iersteps to be allowed to provide for greateemdification of its officers and
directors than is provided in the California Coigaton Code. If we become subject to Section 211 %) ability to indemnify our officers and
directors, to the extent permitted in our Articeddncorporation, Bylaws and under Nevada law, rayimited by California law.

Nevada law permits distributions to stockholdertoag as, after the distribution, (i) the corpopativould be able to pay its debts as they
become due and (ii) the corporation’s total asamgsat least equal to its liabilities and prefeedmtissolution obligations. Under California law,
distributions may be made to stockholders as Ianth@ corporation would be able to pay its debtheg mature and either (i) the corporat®n’
retained earnings equals or exceeds the amouhegfrbposed distributions, or (ii) after the distitions, the corporatiog’tangible assets are
least 125% of its liabilities and the corporatioalsrent assets are at least equal to its curiaritifies (or, 125% of its current liabilities tifie
corporation’s average operating income for the st recently completed fiscal years was less thamverage of the interest expense of the
corporation for those fiscal years). If we becomlbgjact to Section 2115(b), we will have to satisfgre stringent financial requirements to be
able to pay dividends to our stockholders. Addiilbn stockholders may be liable to the corporatfame pay dividends in violation of
California law.

California law permits a corporation to provide psumajority vote” provisions in its Articles of laporation, which would require
specific actions to obtain greater than a majaftthe votes, but not more than 66; / percent. Navad does not permit supermajority vote
provisions. If we become subject to Section 2115(h$ possible that our stockholders would vat@ainend our Articles of Incorporation and
require a supermajority vote for us to take sped@ifitions.

Under California law, in a disposition of substatiyi of all the corporatiors assets, if the acquiring party is in control oéinder comma
control with the disposing corporation, the priradiferms of the sale must be approved by 90 penfahe stockholders. Although Nevada law
does contain certain rules governing interesteckbtmder business combinations, it does not recgiimilar stockholder approval. If we
become subject to Section 2115(b), we may havétaimthe vote of a greater percentage of the btuidlers to approve a sale of our assets
party that is in control of, or under common cohtvih, us.

California law places certain additional approvghts in connection with a merger if all of the st®mof each class or series of a
corporation are not treated equally or if the sting or parent party to a merger represents mae 89 percent of the voting power of the o
corporation prior to the merger. Nevada law dodseguire such approval. If we become subject wiSe 2115(b), we may have to obtain a
the vote of a greater percentage of the stockheldeapprove a merger that treats shares of a atassies differently or where a surviving or
parent party to the merger represents more than@Q@be voting power of the other corporation ptiothe merger.

California law requires the vote of each classpprave a reorganization or a conversion of a catfbam into another entity. Nevada law
does not require a separate vote for each clagge Hecome subject to Section 2115(b), we may tmebtain the approval of each class if we
desire to reorganize or convert into another tyfpentity.

California law provides greater dissenters’ rigiotstockholders than Nevada law. If we become stiltjeSection 2115(b), more
stockholders may be entitled to disser’ rights, which may limit our ability to merge witmether entity or reorganiz
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Our stock is deemed to be penny stock.

Our stock is currently traded on the OTCQB, opalétethe OTC Markets Group, Inc., and is subje¢h&o“penny stock rules” adopted
pursuant to Section 15(g) of the Securities Exchahet of 1934, as amended (the “Exchange Act”). peny stock rules apply to companies
not listed on a national exchange whose commork stades at less than $5.00 per share or which taagble net worth of less than
$5,000,000 ($2,000,000 if the company has beeratipgrfor three or more years). Such rules reqaingong other things, that brokers who
trade “penny stock” to persons other than “establiscustomers” complete certain documentation, rsakability inquiries of investors and
provide investors with certain information concatrading in the security, including a risk distloe document and quote information under
certain circumstances. Penny stocks sold in vimtatif the applicable rules may entitle the buyethefstock to rescind the sale and receive a
full refund from the broker.

Many brokers have decided not to trade “penny stbekause of the requirements of the penny stoldsrand, as a result, the number of
broker-dealers willing to act as market makersuichssecurities is limited. In the event that we agnsubject to the “penny stock rules” for any
significant period, there may develop an adverggaithon the market, if any, for our securities. 8ese our securities are subject to the “penny
stock rules,” investors will find it more difficuto dispose of our securities. Further, for companvhose securities are traded in the OTC
Bulletin Board, it is more difficult: (i) to obtaiaccurate quotations, (ii) to obtain coverage fgnificant news events because major wire
services, such as the Dow Jones News Service, @neéo not publish press releases about such coi@paand (iii) to obtain needed capital.

If we fail to maintain effective internal controlgver financial reporting, the price of our commonack may be adversely affected.

Our internal controls over financial reporting nfeave weaknesses and conditions that could reqaireation or remediation, the
disclosure of which may have an adverse impacherptice of our common stock. We are required taldish and maintain appropriate
internal controls over financial reporting. Failuceestablish those controls (or any failure ofs#heontrols once established) could adversely
impact our public disclosures regarding our businsancial condition or results of operationsatidition, management’s assessment of
internal controls over financial reporting may ilBnweaknesses and conditions that need to beeaddd in our internal controls over finan
reporting or other matters that may raise concemnmvestors. Any actual or perceived weaknessescanditions that need to be addressed in
our internal control over financial reporting anddaosure of management’s assessment of our inteomérols over financial reporting may
have an adverse impact on the price of our comrtamk s

Standards for compliance with Section 404 of therBanes-Oxley Act of 2002 are uncertain, and if walfto comply in a timely manner,
our business could be harmed and our stock pricelldodecline.

Rules adopted by the SEC pursuant to Section 4@edbarbane®xley Act of 2002 require an annual assessmentioifrernal control
over financial reporting. The standards that mesiriet for management to assess the internal ceravelr financial reporting as effective are
evolving and complex, and require significant doeaation, testing, and possible remediation to rtrextietailed standards. We expect to
continue to incur significant expenses and to devesources to continued Section 404 compliana@namgoing basis. It is difficult for us to
predict how long it will take or how costly it witle to complete the assessment of the effectivesfens internal controls over financial
reporting and to remediate any deficiencies inioternal controls. As a result, we may not be ableomplete the assessment and remediation
process on a timely basis. In the event that oumcRal Executive Officer or Chief Financial Officdetermine that our internal controls over
financial reporting are not effective as definedlemSection 404, we cannot predict how regulatolig@act or how the market price of our
common stock will be affected; however, we belitheg there is a risk that investor confidence amate value may be negatively impacted.

If we fail to remain current in our reporting requiements, our securities could be removed from thE@Bulletin Board, which would
limit the ability of broker-dealers to sell our sedties and the ability of stockholders to sell tingecurities in the secondary market.

Companies trading on the OTCQB must be reportisgess under Section 12 of the Exchange Act, and bausurrent in their reports
under Section 13, in order to maintain price quoteprivileges on the OTC Bulletin Board. If welfto remain current on our reporting
requirements, we could be removed from the OTCdBinlIBoard. As a result, the market liquidity farr@ecurities could be severely adversely
affected by limiting the ability of broker-dealdssell our securities and the ability of stocktesklto sell their securities in the secondary
market.

ITEM 1B. UNRESOLVED STAFF COMMENTS
Not applicable.
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ITEM 2. PROPERTIES

We do not own real property. We currently lease fagilities, with approximately 12,000 square feétorporate, research and
development, and warehouse facilities, locatedakelForest, California (“Lake Forest Facility”) aapproximately 4,100 square feet of
corporate offices located in San Diego, Califorfifsan Diego Facility”). In June 2010, the Compamyeged into a third amendment to the
Lake Forest Facility lease and extended the learsgixty months commencing July 1, 2010 with a tighcancel the lease with a minimum of
120 day written notice at any time after Decemtier2®12. On November 28, 2011, the Company eniatedi lease agreement for the
corporate offices in San Diego for a thirty six rttoperiod ending December 31, 2014.

The Company currently makes base lease paymeatspodximately $16,000 per month, due at the begmnoi each month. We believe
that these facilities are adequate, suitable arsdifficient capacity to support our immediate neddklitional space may be required, however,
as we expand our research and development, mautiferand selling and marketing activities.

ITEM 3. LEGAL PROCEEDINGS

In the ordinary course of business, we are at tisobgect to various legal proceedings and dispiteljding product liability claims. We
currently are not aware of any such legal procegdor claim that we believe will have, individuatly in the aggregate, a material adverse
effect on our business, operating results or classf It is our practice to accrue for open clalmased on our historical experience and
available insurance coverage.

ITEM4. MINE SAFETY DISCLOSURES
Not applicable.

PART lI

ITEM 5. MARKET FOR REGISTRANT 'S COMMON EQUITY, RELATED STOCKHOLDERS ' MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

Market Information

(a) Market Information Presently, our common stock is quoted on the OTGipBrated by the OTC Markets Group, Inc. under the
symbol CYRX. On June 19, 2012, the last reportéel sour common stock was $0.58. The followingéathows the high and low sales price
of our common stock for the two fiscal years enbfettich 31, 2012 and 2011.

Common Stock

Sales Price
High Low

Fiscal Year 2012

Quarter Ended March 31, 20 $0.9C $0.6(
Quarter Ended December 31, 2( $1.24 $0.65
Quarter Ended September 30, 2! $1.7¢ $0.9¢
Quarter Ended June 30, 20 $1.6(C $0.8&
Fiscal Year 2011

Quarter Ended March 31, 20 $1.6¢ $0.51
Quarter Ended December 31, 2( $0.9¢ $0.42
Quarter Ended September 30, 2( $1.5C $0.6¢€
Quarter Ended June 30, 20 $2.2C $1.31

(b) Holders.As of June 19, 2012, the number of stockholdergodrd of the Company’s common stock was 202.

(c) Dividends.No dividends on common stock have been declargdidrby the Company. The Company intends to emallogvailable
funds for the development of its business and, raiegly, does not intend to pay any cash divideindke foreseeable future.

(d) Securities Authorized for Issuance Under Equity @ensationThe information included under Item 12 of Partdiithis Annual
Report is hereby incorporated by reference inte tigim 5 of Part Il of this Annual Report.

(e) Recent Sale of Unregistered Securitidde following is a summary of transactions by @@mpany during the past quarter involving
the issuance and sale of the Company’s securit&satere not registered under the Securities AG98f3, as amended (the “Securities Act”).
All securities sold by the Company were sold tavidtals, trusts or others who were accredited stwmes as defined under Regulation D under
the Securities Act, as amended.

21



Table of Contents

In February and March 2012, the Company conducfaivate placement of units totaling 9,477,554 ptiechase price of $0.55 per unit
(the “February 2012 Private Placement”) for totaigeeds of $4,640,400, net of offering costs of2$8%5. Each unit consisted of one share of
common stock and one warrant to purchase one sfiamnmon stock at an exercise price of $0.69 pares Each warrant is fully exercisable
six months from the date of issuance for a peridiive years from the date of issuance. All unitsrevpurchased by accredited or institutional
investors under three closings; first closing af9%,572 units on February 22, 2012, second clasir®j032,937 units on February 28, 2012
a third closing of 649,045 units on March 7, 2012.

Craig-Hallum Capital Group LLC acted as the lead placeragent, and Emergent Financial Group, Inc. andiMaroup LLC served :
co-placement agents in this transaction and redeiagthe aggregate, commissions of $450,245, rgusbursement of out-of-pocket expenses
of $43,530, and 248,375 warrants to purchase slfitke Company’s common stock at an exercise @icD.69 per share. The warrants have
terms identical to the warrants issued to the itoresn the February 2012 Private Placement. Tievédue of the warrants issued to the
placement agents of $152,579 was based on Blacik&chnd was recorded to additional paid-in capital offset against the proceeds of the
financing with no net effect on equity. The Compatgo incurred $78,480 of issuance costs inclutiiggl, accounting and printer fees related
to this transaction. The placement agent expenmg&auance costs have been offset against thegus®f the financing.

Because the consummation of the February 2012 terRliacement would have triggered defaults undeCbmpany’s October 2007
Debentures, prior to the initial close of the Febp2012 Private Placement, the Company obtainedier from the holders of the October
2007 Debentures with respect to such defaults lagid ¢onsent to the February 2012 Private Placenmeibnsideration for such waiver and
consent, the Company, at the initial close, isdodte holders of the October 2007 Debentures wtstta purchase an aggregate of 280,000
shares of the Company’s common stock at an exepcise of $0.69 per share. The warrants have t@egical to the warrants issued to the
investors in the February 2012 Private Placememe. fair value of the warrants issued to the cotitMertiebenture holders of $156,999 was
based on Black-Scholes and was recorded to additpaid-in capital and interest expense in the manying consolidated statement of
operations.

ITEM 6. SELECTED FINANCIAL DATA

The following selected financial data has beenveerfrom audited consolidated financial statemehtie Company for each of the five
years in the period ended March 31, 2012. Thesetsal financial summaries should be read in cotijpmevith the financial informatiol
contained for each of the two years in the perindedl March 31, 2012, included in the consolidatearitial statements and notes thereto,
Management’s Discussion and Analysis of Resul®médrations and Financial Condition, and other imfation provided elsewhere herein.

Years Ended March 31,
(in thousands, except per share data)

2012 2011 2010 2009 2008
Consolidated Statement of Operations Datg
Revenue! $ 556 $ 47¢ $ 118 % 3B $ #44
Cost of revenue 1,39z 1,30¢ 71€ 54¢ 38¢€
Gross los: (83€) (827) (600) (511 (302)
Selling, general and administrati 6,10¢ 4,321 3,31 2,38 2,551
Research and developmt 492 44¢ 284 297 16€
Total operating expens 6,59¢ 4,77( 3,591 2,68¢ 2,715
Loss from operation (7,439 (5,599) (4,199 (3,195 (3.019
Other (expense) incom
Interest incom: 12 16 8 32 5C
Interest expens (52¢) (619) (7,029 (2,697 (1,599
Loss on sale of fixed ass¢ — — 9 — —
Loss on extinguishment of de — — — (20,84 —
Change in fair value of derivative liabilitir 11¢ 50 5,571 — —
Net loss before income tax (7,83)) (6,150 (5,650 (16,709  (4,562)
Income taxe: 2 2 2 2 2
Net loss $(7,8379) $(6,152) $(5,652) $(16,705) (4,569
Net loss per common share, basic and dil $ (0.27) $ (0460 $(1.19 $ (4.0 $ (1.1¢
Weighted average shares used in computing nepkrssommon share, basic &
diluted 28,97t 13,30: 5,011 4,12¢ 3,94:
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As of March 31,
(in thousands)

2012 2011 2010 2009 2008
Consolidated Balance Sheet Date

Cash, cash equivaler $ 4,61¢ $ 9,27¢ $ 3,63( $ 25C $ 2,231
Working capital (deficit 4,024 6,76( 1,99t (3,699 981
Total asset 6,214 11,03: 4,77 1,57: 3,461
Convertible notes, nt 33¢€ 2,401 2,50z 3,88: 902
Other lon¢-term obligations 1,37¢ 1,42: 1,47¢ 1,601 1,711
Accumulated defici (59,929 (52,09¢) (45,94¢) (30,639 (13,929
Total stockholder equity (deficit) 3,73(C 5,94¢ (915) (4,776 —

ITEM 7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

This Annual Report on Form 10-K contains forwardKimg statements that have been made pursuan fardlvisions of the Private
Securities Litigation Reform Act of 1995 and conceratters that involve risks and uncertainties tioald cause actual results to differ
materially from those projected in the forward-loakstatements. Discussions containing forward-loglstatements may be found in the
material set forth under “Business,” “Managemebliscussion and Analysis of Financial Condition &w®kults of Operations” and in other
sections of this Form 10-K. Words such as “may,fl;iv‘should,” “could,” “expect,” “plan,” “anticipate,” “believe,” “estimate,” “predict,”
“potential,” “continue” or similar words are inteed to identify forward-looking statements, althoumtt all forwardlooking statements conte
these words. Although we believe that our opiniand expectations reflected in the forward-lookitejesments are reasonable as of the date of
this Annual Report on Form 10-K, we cannot guaraffiteure results, levels of activity, performancechievements, and our actual results
may differ substantially from the views and expéotes set forth in this Annual Report on Form 10¥e expressly disclaim any intent or
obligation to update any forward-looking statemegfiter the date hereof to conform such statemerdstual results or to changes in our
opinions or expectations. Readers are urged tdullgreeview and consider the various disclosureglmby us, which attempt to advise
interested parties of the risks, uncertainties, @her factors that affect our business, set forttetail in Item 1A of Part I, under the heading
“Risk Factors.”

The following discussion and analysis should bel ieaconjunction with our consolidated financiadtetments and the related notes to
those statements contained elsewhere in this ArRkepbdrt on Form 10-K.

General Overview

We are a provider of an innovative cold chain froghipping system dedicated to providing supegfigrdable cryogenic shipping
solutions that ensure the stable transportatiopésature, of high value, temperature sensitive rizdse We have developed cost effective
reusable cryogenic transport containers (refeweabta “shipper”) capable of transporting biologieavironmental and other temperature
sensitive materials at temperatures below minu$ Cslsius. These dry vapor shippers are one diiftesignificant alternatives to dry ice
shipping and achieve 10-plus day holding times cmeqh to one to two day holding times with dry ice.

Our value proposition comes from providing bottbtgdemperatures during transportation and an enmentally friendly, long lasting
shipper, and through our value added monitoringasfsportation services that offer a simple, hagske solution for our customers. These
value-added services include an internet-basedpodhl that enables the customer to initiate sclireglushipping and tracking of the progress
and status of a shipment, and provides in-traesiperature and custody transfer monitoring senaédise shipper. The CryoPort service also
provides a fully ready charged shipper containithr@ight bills, customs documents and regulatpaperwork for the entire journey of the
shipper to our customers at their pick up location.

Our principal focus has been the commercializagibour solution as well as the further developredrdur CryoPort Express  Portal, an
innovative IT solution for shipping and trackingyhivalue specimens through overnight shipping corigsaand specialty couriers, and our
CryoPort Expres8 Shippers, a dry vapor cryogenijapghn for the transport of biological and pharmaiwal materials. A dry vapor cryogenic
shipper is a container that uses liquid nitrogedrinvapor form, which is suspended inside a vacingulated bottle as a refrigerant, to pro.
stable storage temperatures below minus 150° GelShe dry vapor shipper is designed using inneeaproprietary, and patented technology
which prevents spillage of liquid nitrogen and prege build up as the liquid nitrogen evaporateprdprietary retention system is employed to
ensure that liquid nitrogen is retained insidewaeuum container, even when placed upside-dowm étsaside, as is often the case when in the
custody of a shipping company. Biological specimamsstored in a specimen chamber, referred td'aely” inside the container and
refrigeration is provided by non-hazardous coldagien gas evolving from the liquid nitrogen entreghpvithin the retention system
surrounding the well. Biological specimens tranggbiusing our cryogenic shipper can include clinseenples, diagnostics, live cell
pharmaceutical products (such as cancer vaccieggrsand embryos, infectious substances) and ibées that require and/or are protected
through continuous exposure to frozen or cryogeenwperatures.

We offer our solution to companies in the life sdes industry. These companies operate within dillggagulated environment and as
such, changing vendors and distribution practigpially require a number of steps which may ineltide audit of our facilities, review of our
procedures, qualifying us as a vendor, and perfogrtest shipments. This process can take severahsor longer to complete prior to a
company fully adopting the Cryoport Express solutio
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During our early years, our limited revenue waswigr from the sale of our reusable product liner Qurent business plan focuses on
per- use leasing of the shipping container and &dadéue services that will be used by us to prowdesnd-to-end and cost-optimized shipping
solution to life science companies moving pharmtceland biological samples in clinical trials gpldarmaceutical distribution.

We have incurred losses since inception and hatemmulated deficit of $59,929,015 through MarchZ112.

Going Concern

As reported in the Report of Independent Registengalic Accounting Firm to our March 31, 2012 aiid 2 consolidated financial
statements, we have incurred recurring losses agdtive cash flows from operations since incepfidrese factors, among others, raise
substantial doubt about our ability to continuaaming concern.
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There are significant uncertainties which may niegt affect our operations. These are principadliated to (i) the expected ramp up of
revenues of the new CryoPort Expréss Systemhgiabsence of any commitment or firm orders fromndwestomers in our target markets,
(iii) the success in bringing additional produatsrently under development to market with our kegtomers, and (iv) risks associated with
scaling company operations to meet demand. Moretivere is no assurance as to when, if ever, wido@iable to conduct our operations on a
profitable basis. Our limited historical revenuesdur reusable product, limited introductory rewes to date of the CryoPort Expr@ss System
and the lack of any purchase requirements in oistieg distribution agreements, make it imposstbléentify any trends in our business
prospects.

We have not generated significant revenues fromatipes and have no assurance of any future regefe generated revenues from
operations of $555,637, incurred a net loss of &Z,88 and used cash of $6,780,134 in our operatitigities during the year ended
March 31, 2012. We had working capital of $4,028,1ghd had cash and cash equivalents of $4,61a58%rch 31, 2012.

Currently management has projected that cash odh, n@ciuding the gross proceeds from our privasegient in February and March
2012, will be sufficient to allow us to continueraperations into the fourth quarter of our fisgahr 2013 until more significant revenues can
be generated or more funding can be secured. Thatiers raise substantial doubt about our abilityantinue as a going concern.

Results of Operations
The following table sets forth, for the periodsioaded, certain information derived from our coidated statements of operations.

Years Ended March 31,

2012 2011 2010
(1000) (:000) (000)

Revenue! $ 55€ $ 47€ $ 11€
Cost of revenue 1,392 1,30z 71¢
Gross los: (83€) (827) (600)
Cost and expense
Selling, general and administrati 6,10¢ 4,321 3,31%
Research and developmt 492 44¢ 28t
Total cost and expens 6,59¢ 4,77( 3,59i
Loss from operation (7,434 (5,597 (4,197
Other income (expense
Interest incomt 12 16 8
Interest expens (528) (619 (7,029
Loss on sale of property and equipm — — 9
Change in fair value of derivative liabilitir 11¢ 50 5,57
Total other expense, n 397 (559 (1,459
Loss before income tax (7,83)) (6,150 (5,650
Income taxe: 2 2 2
Net loss $ (7,839 $ (6,157 $ (5,659
Net loss available to common stockholders per com

share:
Basic and diluted loss per common st $ (0.27) $ (0.4¢) $ (1.13
Weighted average common shares outstani
Basic and diluter 28,974,84 13,301,76 5,011,05
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Years ended March 31, 2012 and 2011:

RevenuesRevenues were $555,637 for the year ended March® 2, as compared to $475,504 for the year eldedh 31, 2011,
representing an increase of 16.9%. The numbersibmers ordering during the year compared to teeipus year increased by 145% due to
the increase in sales force and resulting salégtées as well as an increase in one-time shipseglated to in-vitro fertilization procedures in
the international market. The increase in reveritidbatable to the increase in new customers wasifiéantly offset by a decrease in revenue
derived from one customer (1% in fiscal year 204 2@mpared to 36% in the prior year), as one gf¢hstomer’s products no longer required
the cryogenic shipping method during the curremioge

Gross loss and cost of revenuésross loss for the year ended March 31, 20121%54%6 of revenues, or $836,823, as compared to 174%
of revenues, or $827,484, for the prior year. @bsevenues for the year ended March 31, 2012 \w&862of revenues, or $1,392,460 as
compared to 274% of revenues, or $1,302,988, foptior year. The cost of revenues exceeded regathure to fixed manufacturing costs and
plant underutilization.

Selling, general and administrative expens8elling, general and administrative expenses %&r£06,006 for the year ended March 31,
2012, as compared to $4,320,461 for the prior yEae.$1,785,545 increase reflects the additionvefite new employees (ten in the sales and
marketing department), recruiting fees for these hies, and consulting costs for promotional até&s. The increase in headcount, in
particular in the sales, marketing and client sexvidepartment, reflects the Company’s focus ometing the use of its CryoPort Express
System and expanding its customer base througteet dnside and field sales team.

Research and development expengtssearch and development expenses were $49bBttefyear ended March 31, 2012, as comg
to $449,129 for the prior year. Our research aneld@ment efforts are focused on continually impngwthe features of the CryoPort Expréss
System including the web based customer servicalpamd the CryoPort ExpreSs Shippers.

Interest expenselnterest expense was $527,753 for the year elfdedn 31, 2012, as compared to $618,765 for thar pear. Interest
expense for the year ended March 31, 2012 incltliedalue on warrants issued to convertible delutere of $156,999, stated interest expt
on the convertible debt of $122,824, amortizatibthe debt discount of $197,225, and accrued isteye our related party notes payable of
$48,036. Interest expense for the prior year inetLidmortization of the debt discount of $522,04tr@ed interest on our related party notes
payable of $57,156 and interest expense on ourerthie debentures of $19,233.

Interest income Interest income was $11,940 for the year endextiVal, 2012 as compared to $15,571 for the peary

Change in fair value of derivative liabilitiesThe gain on the change in fair value of derivatiabilities was $119,163 for the year ended
March 31, 2012, compared to a gain of $49,590Hemrior year. The gain for the year ended March2B12 was the result of a decrease ir
value of our warrant derivatives, due primarilyatdecrease in our stock price.

Net loss As a result of the factors described above, os for the year ended March 31, 2012 increase®i 880,650 to $7,832,928 or
($0.27) per share compared to a net loss of $&¥B2Xr ($0.46) per share for the prior year. Therelese of net loss per share compared to the
prior year is a result of the increase in the wiEdhaverage common shares outstanding from 13l@mib 29.0 million. This increase is
primarily due to common stock issued in connectigith the Company’s private placements in fiscal 201

Liquidity and Capital Resources

As of March 31, 2012, the Company had cash and easivalents of $4,617,535 and working capital 4{084,120. As of March 31,
2011, the Company had cash and cash equivalef& 278,443 and working capital of $6,759,755. Histilly, we have financed our
operations primarily through sales of our debt eqdity securities. From March 2005 through Marcth2@ve have received net proceeds of
approximately $32.8 million from sales of our commstock and the issuance of promissory notes, wirand debt.

In February and March 2012, the Company conducfaivate placement of units totaling 9,477,554 ptiechase price of $0.55 per unit
(the “February 2012 Private Placement”) for totalgeeds of $4,640,400, net of offering costs of2$8%5. Each unit consisted of one share of
common stock and one warrant to purchase one sfiamnmon stock at an exercise price of $0.69 pares Each warrant is fully exercisable
six months from the date of issuance for a peridiive years from the date of issuance.

For the year ended March 31, 2012, we used $6,38@flcash for operations primarily as a resuthefnet loss of $7,832,928 including
non-cash expenses of $717,090 for the fair valustanfk options and warrants. Net operating losse®ased as a result of an increase in
headcount and overall commercial activity.

Net cash used in investing activities totaled $868,during the year ended March 31, 2012, and wabkaable to the purchase of
property and equipment of $262,641 and the purcbisgangible assets of $125,420.
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Net cash provided by financing activities total&j397,287 during the year ended March 31, 2012 resulted primarily from net
proceeds received from the private placement camgléuring the fourth quarter of fiscal 2012 in #eount of $4,640,400 and cash exercises
of warrants in the amount of $571,630. This wasiglgr offset by the repayment of the convertibkbéntures in the amount of $2,273,028, the
transfer of $251,368 into escrow in conjunctiontwitie private placement representing the totaréufuincipal payments due to one of the
convertible debenture holders and the payment fefra financing costs of $158,270.

As discussed in Note 1 of the accompanying conatditifinancial statements, there exists substatuialbt regarding the Company’s
ability to continue as a going concern. As discdssaove, the Company completed a private placemevarch of 2012. The funds raised will
be used for working capital purposes and to coetiowr sales efforts to advance the Company’s cowiadation of the CryoPort Express
Solution. Management has estimated that cash ah &&nf March 31, 2012 and forecasted sales wilufigicient to allow the Company to
continue its operations through the end of fis€dl2 However, the Company’s management recogrieg¢gtte Company may need to obtain
additional capital, if forecasted sales targetsatemet. Management’s plans to extend the caslhayinclude a reduction in non-sales
generating expenses and the use of third partiesefwices such as its recycling and refurbishraenters. This will provide for greater
flexibility in aligning operational expenses wittetsales ramp. Such plans also may include obtpadditional capital through equity and/or
debt funding sources; however, no assurance cagivbe that additional capital, if needed, will beadable when required or upon terms
acceptable to the Company.

Contractual Obligations

The following table summarizes our contractual gditions as of March 31, 2012, and the effects sitilyations are expected to have on
liquidity and cash flow in future periods (in th@umls):

Payments Due by Period

Less than : More than

Total Year 1-3 Years 3-5 Years 5 Years

Operating Lease Obligatiol $ 62C $ 187 $ 432 $ — $ —
Convertible Debenture 347 347 — — —
Other Lon¢-term Debt Obligation 1,471 96 1,37¢ — —
Total $2,43¢ $ 63C $ 1,80¢ $ — $ —

Impact of Inflation. From time to time, CryoPort experiences pricedases from third party manufacturers and theseases cannot
always be passed on to CryoPort’s customers. Wnélge price increases have not had a material ingpaCryoPort’s historical operations or
profitability in the past, they could affect revesun the future.

Critical Accounting Policies and Estimates

Management'’s discussion and analysis of finanadabion and results of operations, as well asld&ees included elsewhere in this
Annual Report, are based upon our consolidateddiah statements, which have been prepared in dance with U.S. generally accepted
accounting principles. Our significant accountirigies are described in the notes to the auditetsalidated financial statements contained
elsewhere in this Annual Report. Included withiagé policies are our “critical accounting polici€sritical accounting policies are those
policies that are most important to the preparatibour consolidated financial statements and regmanagement’s most subjective and
complex judgment due to the need to make estingditest matters that are inherently uncertain. Algiowe believe that our estimates and
assumptions are reasonable, actual results magr diffnificantly from these estimates. Changestmmtes and assumptions based upon ¢
results may have a material impact on our resftilgperations and/or financial condition.

We believe that the critical accounting policieattmost impact the consolidated financial statesarg as described below.

Revenue Recognition
Per Use Revenues

We recognize revenues from product sales when thgrersuasive evidence that an arrangement ewiben title has passed, the price is
fixed or determinable, and we are reasonably adsafreollecting the resulting receivable. The Comypeecords a provision for claims based
upon historical experience. Actual claims in anyfa period may differ from the Company’s estimaf@sring its early years, the Company’s
limited revenue was derived from the sale of ousable product line. The Company’s current busipéss focuses on per-use leasing of the
shipping container and value-added services thHabwiused by us to provide an end-to-end and apstrized shipping solution.
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The Company provides shipping containers to thestamers and charges a fee in exchange for thefuke container. The Company’
arrangements are similar to the accounting stanfdaildases since they convey the right to usetimtainers over a period of time. The
Company retains title to the containers and pravitkecustomers the use of the container for aifipeéshipping cycle. At the culmination of
the customer’s shipping cycle, the container igrregd to the Company. As a result of our new bssigan, during the quarter ended
September 30, 2009, the Company reclassified theageers from inventory to fixed assets upon cormeeerent of the loaned-container
program.

Inventory

The Company writes down its inventories for estedadbsolescence or unmarketable inventory equbktdifference between the cos
inventory and the estimated market value based apsamptions about future demand, future pricirlgraarket conditions. Inventory reserve
costs are subject to estimates made by the Contgsed on historical experience, inventory quastitige of inventory and any known
expectations for product changes. If actual futlemands, future pricing or market conditions ass Rvorable than those projected by
management, additional inventory write-downs maydagiired and the differences could be materiathQlifferences might significantly
impact cash flows from operating activities. Onstablished, write-downs are considered permanguasimdents to the cost basis of the
obsolete or unmarketable inventories.

During its early years, the Company’s limited rewenvas derived from the sale of our reusable proihee The Company’s current
business plan focuses on per-use leasing of tippisigi container and value-added services thatheilised by us to provide an end-to-end and
cost-optimized shipping solution. The Company paesi shipping containers to its customers and chadee in exchange for the use of the
container. The Company’ arrangements are similéinéaccounting standard for leases since theyegothe right to use the containers over a
period of time. The Company retains title to thatamers and provides its customers the use afaheiner for a specified shipping cycle. At
the culmination of the customershipping cycle, the container is returned toGbenpany. As a result of our current business mlaring fiscal
year 2010, the Company reclassified the contaifnens inventory to fixed assets upon commencemeth@®foane-container program. The
Company'’s current inventory consists of accessahiasare sold and shipped to customers alongleéthed containers and not returned to the
Company with the containers at the culminatiorhef ¢ustomer’s shipping cycle.

Property and Equipment

Property and equipment are stated at cost, netonfmaulated depreciation and amortization. Depriciaind amortization of fixed assets
are provided using the straight-line method overftilowing useful lives:

Cryogenic Shipper 3 year:
Furniture and fixture 7 year
Machinery and equipme! 5-7 year:
Leasehold improvemen Lesser of lease term or estimated usefu

Betterments, renewals and extraordinary repaiitsetkiznd the lives of the assets are capitalizétraepairs and maintenance charges
are expensed as incurred. The cost and relatednatated depreciation and amortization applicablasgets retired are removed from the
accounts, and the gain or loss on dispositiondegrized in current operations.

Intangible Assets

Intangible assets comprise patents and trademadksaftware development costs. The Company caggliosts of obtaining patents
and trademarks which are amortized, using thegtttdine method over their estimated useful lifdieé years. The Company capitalizes
certain costs related to software developed farivgl use. Software development costs incurrechguhie preliminary or maintenance project
stages are expensed as incurred, while costs ettduring the application development stage aréateged and amortized using the straight-
line method over the estimated useful life of tbévgare, which is five years. Capitalized costdude purchased materials and costs of ser
including the valuation of warrants issued to cdtasts.

Long-Lived Assets

The Company assesses the recoverability of its-limed assets by determining whether the deprexiaand amortization of long-lived
assets over their remaining lives can be recovmedigh projected undiscounted cash flows. The ahoflong-lived asset impairment is
measured based on fair value and is charged tatipes in the period in which long-lived asset iinpent is determined by management.
Manufacturing fixed assets are subject to obsotescpotential as result of changes in customer ddsyananufacturing process changes and
changes in materials used. The Company is notmtlyraware of any such changes that would causairmgnt to the value of its
manufacturing fixed assets.
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Stock-based Compensation

We recognize compensation costs for all stock-basextds made to employees and directors. The dhievof stock-based awards is
estimated at grant date using an option pricingehadd the portion that is ultimately expected éstvs recognized as compensation cost over
the requisite service period.

We use the Black-Scholes option-pricing model toveste the fair value of stock-based awards. Therdenation of fair value using the
Black-Scholes option-pricing model is affected ly stock price as well as assumptions regardingnaber of complex and subjective
variables, including expected stock price volatjliisk-free interest rate, expected dividends pgected employee stock option exercise
behaviors. We estimate the expected term baseldeorontractual term of the awards and employees'cése and expected post-vesting
termination behavior.

At March 31, 2012, there was $306,600 of total cogmized compensation cost related to non-vestexdk siptions, which is expected to
be recognized over a remaining weighted averagingegeriod of 2.35 years.

Derivative Liabilities

Our issued and outstanding common stock purchasamia and embedded conversion features previtteslyed as equity pursuant to
the derivative treatment exemption were no londfer@ed equity treatment, and the fair value ofstheommon stock purchase warrants and
embedded conversion features, some of which hasreige price reset features and some that weredssith convertible debt, from equity to
liability status as if these warrants were treate@ derivative liability since their date of issliee common stock purchase warrants were not
issued with the intent of effectively hedging anyufe cash flow, fair value of any asset, liabibtyany net investment in a foreign operation.
The warrants do not qualify for hedge accountimgl as such, all future changes in the fair valuthe$e warrants will be recognized currently
in earnings until such time as the warrants arecésed or expire. These common stock purchase n@rop not trade in an active securities
market, and as such, we estimate the fair valiukesfe warrants using the Black-Scholes optionmyianodel.

Convertible Debentures

If a conversion feature of conventional convertitddbt is not accounted for as a derivative instmiraed provides for a rate of
conversion that is below market value, this feaisireharacterized as a beneficial conversion featlBCF”). A BCF is recorded by the
Company as a debt discount. In those circumstativesonvertible debt will be recorded net of tieecdunt related to the BCF. The Company
amortizes the discount to interest expense ovelifthef the debt using the effective interest noeth

Deferred Financing Costs

Deferred financing costs represent costs incumembnnection with the issuance of the convertiloes payable and private equity
financing. Deferred financing costs are being aimed over the term of the financing instrument @traight-line basis, which approximates
the effective interest method or netted againsgtioss proceeds received from equity financing.

Income Taxes

We account for income taxes under the provisiothefFinancial Accounting Standards Board (“FASBQcAunting Standards
Cadification (“ASC”) 740,lncome Taxesor ASC 740. As of March 31, 2012 and 2011, tiveeee no unrecognized tax benefits included in
accompanying balance sheets that would, if receghiaffect the effective tax rates. Based on thight®f available evidence, the Company’s
management has determined that it is more likedy thot that the net deferred tax assets will naebézed. Therefore, the Company has
recorded a full valuation allowance against thedederred tax assets. The Company’s income taxigioovconsists of state minimum taxes.

Our practice is to recognize interest and/or p&mtelated to income tax matters in income ta>eagp. We had no accrual for interest or
penalties on our consolidated balance sheets athV&idr, 2012 and 2011, respectively and have nogrézed interest and/or penalties in the
consolidated statement of operations for the yedeeé March 31, 2012. We are subject to taxatidhénUnited States and various state
jurisdictions. As of March 31, 2012, the Companndaslonger subject to U.S. federal examinations/éars before 2008 and for Califori
franchise and income tax examinations before 2B@¥ever, to the extent allowed by law, the taxingharities may have the right to exam
prior periods where net operating losses were g¢e@iand carried forward, and make adjustments tipetamount of the net operating loss
carry forward amount. The Company is not curreatiger examination by U.S. federal or state jurisoiis.
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New Accounting Pronouncemen

In June 2011, the FASB updated the accounting gailan alignment of disclosures for GAAP and tterimational Financial Reporting
Standards, or IFRS, by updating Topic 820 entithstiendments to Achieve Common Fair Value Measurdraed Disclosure Requirements
in U.S. GAAP and IFRS”, relating to presentatiorfaif value measurements reported in financiakstants. The updated guidance requires
companies to align fair value measurement andafiscé requirements between GAAP and IFRS. The afdatidance became effective for
our fiscal 2012 year. The adoption of this guidadicenot have a material impact on our financiaipon or results of operations.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK ET RISK

Changes in United States interest rates would &tffiecinterest earned on our cash and cash eqotsaded interest expense on our
revolving credit facility.

Based on our overall cash and cash equivalentestteate exposure at March 31, 2012, a near-tBemge in interest rates, based on
historical movements, would not have a materiakask effect on our financial position or result®pérations.

We have operated primarily in the United Statesokdingly, we have not had any significant expogari®reign currency rate
fluctuations.

ITEM 8.  FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
Reference is made to the consolidated financigstants included in this Report at pages F-3 thideg1.

ITEM9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL
DISCLOSURES

None.

ITEM 9A. CONTROLS AND PROCEDURES

(a) Evaluation of Disclosure Controls and ProcedfEhe term “disclosure controls and procedures” (defiin Rule 13d-5(e) under th
Securities and Exchange Act of 1934 (the “Exchahgt®) refers to the controls and other procedurea company that are designed to ensure
that information required to be disclosed by a canypin the reports that it files under the ExchaAgeis recorded, processed, summarized
and reported within the required time periods. Urttle supervision and with the participation of management, including our principal
executive officer and chief financial officer, wave conducted an evaluation of the effectivenesenflesign and operation of our disclosure
controls and procedures, as of March 31, 2012. dasehis evaluation, our principal executive aéfi@and chief financial officer concluded
that our disclosure controls and procedures wdeetidfe as of March 31, 2012 to ensure the timégldsure of required information in our
Securities and Exchange Commission filings.

Because of inherent limitations, internal contreéofinancial reporting may not prevent or deteistatements. In addition, the desig!
any system of control is based upon certain assangabout the likelihood of future events, andéhman be no assurance that any design will
succeed in achieving its stated goals under alkéuévents, no matter how remote. Accordingly, esféective internal control over financial
reporting can only provide reasonable assuraneeltieving their control objectives.

(b) Management’s Report on Internal Control Ovendiicial ReportingManagement’s Report on Internal Control Over Fimgnc
Reporting which appears on the following page t®iporated herein by this reference.

(c) Changes in Internal Control over Financial Reirng. There have been no changes in our internal coowe financial reporting
during the fourth quarter of the fiscal year entitatch 31, 2012 that have materially affected, err@asonably likely to materially affect, our
internal control over financial reporting.

ITEM 9B. OTHER INFORMATION
None.
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CRYOPORT, INC.
MANAGEMENT’S REPORT ON
INTERNAL CONTROL OVER FINANCIAL REPORTING

The management of the Company is responsible fabkshing and maintaining effective internal cohwver financial reporting and for
the assessment of the effectiveness of internataaover financial reporting. The Company’s intarcontrol over financial reporting is a
process designed, as defined in Rule 13a-15(f)nuh@eSecurities and Exchange Act of 1934, to pteveasonable assurance regarding the
reliability of financial reporting and the prepacet of consolidated financial statements for exaépurposes in accordance with generally
accepted accounting principles.

The Company’s internal control over financial repay is supported by written policies and proceduttet:

» pertain to the maintenance of records that, inoealsle detail, accurately and fairly reflect trengactions and dispositions of the
Compan'’s assets

» provide reasonable assurance that transactionreeoeded as necessary to permit preparation ofotidased financial statements in
accordance with generally accepted accounting iples; and that receipts and expenditures of thafgamy are being made only in
accordance with authorizations of the Com|’'s management and directors;

» provide reasonable assurance regarding preventitmely detection of unauthorized acquisition, oselisposition of the
Compan’s assets that could have a material effect ondhsddidated financial statemen

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or détisstatements. Projections of any
evaluation of effectiveness to future periods agjext to the risk that controls may become inadégjbecause of changes in conditions, or
the degree of compliance with the policies or pdoces may deteriorate.

In connection with the preparation of the Comparyisual consolidated financial statements, manageaiehe Company has
undertaken an assessment of the effectivenesg @dmpany’s internal control over financial repagtbased on criteria established in Internal
Control — Integrated Framework issued by the Conemibf Sponsoring Organizations of the Treadway @@sion (“the COSO
Framework”). Management’s assessment included aluation of the design of the Company’s internaitoal over financial reporting and
testing of the operational effectiveness of the @any’s internal control over financial reporting.

Based on this assessment, management has conthadélde Company’s internal control over financgporting was effective as of
March 31, 2012.

By:/s/ ROBERT STEFANOVICF
Robert Stefanovict
Chief Financial Officer and Principal Executive Ot

June 27, 2012
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PART IlI

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE

The information required by this Item regarding directors, executive officers and committees aflmard of directors is incorporated
by reference to the information set forth underdaptions “Election of Directors” and “Executive i@pensation and Related Matters” in our
2012 Definitive Proxy Statement to be filed witli0 days after the end of our fiscal year endedch&1d, 2012 (the “2012 Definitive Proxy
Statement”).

Information required by this Item regarding Sectid{a) reporting compliance is incorporated by nezfiee to the information set forth
under the caption “Section 16(a) Beneficial Owngr$eporting Compliance” in our 2012 Definitive RyoStatement.

Information required by this Item regarding our ead ethics is incorporated by reference to therimftion set forth under the caption
“Corporate Governance” in Part | of this Annual BRempn Form 10-K.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this Item is incorp@aby reference to the information set forth uniiercaption “Executive Compensation
and Related Matters” in our 2012 Definitive Proxat8ment to be filed within 120 days after the ehdur fiscal year ended March 31, 2012.

| TEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information required by this Item is incorp@by reference to the information set forth urtiercaption “Security Ownership of
Directors and Executive Officers and Certain BeriafiOwners” in our 2012 Definitive Proxy Statemémbe filed within 120 days after the
end of our fiscal year ended March 31, 2012.

| TEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information required by this Item is incorp@by reference to the information set forth urttlercaptions “Certain Relationships
and Related Transactions” and “Compensation Coraaltiterlocks and Insider Participation” in our 2@efinitive Proxy Statement to be
filed within 120 days after the end of our fiscaby ended March 31, 2012.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this Item is incorp@eby reference to the information set forth urttlercaption “Independent Registered
Public Accounting Firm Fees” in our 2012 DefinitilPeoxy Statement to be filed within 120 days affter end of our fiscal year ended
March 31, 2012.
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PART IV

| TEM 15: Exhibits and Financial Statement Schedules
(a) Financial Statements

(1) Index to Consolidated Financial Statements
The financial statements required by this itemsattemitted in a separate section beginning on pagyefRhis report.

Report of Independent Registered Public Accourfimm F-2
Consolidated Balance Sheets at March 31, 2012 éhtl F-3
Consolidated Statements of Operations the yearsdekirch 31, 2012 and 20 F-4
Consolidated Statements of Stockhol’ Equity for each years ended March 31, 2012 and . F-5
Consolidated Statements of Cash Flows for the yeraded March 31, 2012 and 2C F-6
Notes to Consolidated Financial Stateme F-8

2. Financial Statement Schedu

All financial statement schedules are omitted bseabey were not required or the required inforameis included in the Consolidated
Financial Statements and the related Notes thereto.

3.  Exhibit Index
See Exhibit Index
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CRYOPORT, INC.
INDEX TO CONSOLIDATED FINANCIAL STATEMENTS

Page
Report of Independent Registered Public AccourfEimm F-2
Consolidated Balance Sheets as of March 31, 20d2@h1 F-3
Consolidated Statements of Operations for the yemded March 31, 2012 and 2C F-4
Consolidated Statements of Stockhol’ Equity for the years ended March 31, 2012 and : F-5
Consolidated Statements of Cash Flows for the yeaded March 31, 2012 and 2C F-6

Notes to Consolidated Financial Stateme
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors of
CryoPort, Inc.

We have audited the accompanying consolidated balgineets of CryoPort, Inc. (the “Company”) as @iréh 31, 2012 and 2011, and the
related consolidated statements of operationskstdders’ equity and cash flows for the years taeded. These consolidated financial
statements are the responsibility of the Compamgdaagement. Our responsibility is to express aniopion these consolidated financial
statements based on our audits.

We conducted our audits in accordance with thedstais of the Public Company Accounting OversighamBlgUnited States). Those standards
require that we plan and perform the audits toiobtasonable assurance about whether the consaliflaancial statements are free of
material misstatement. An audit includes examinorga test basis, evidence supporting the amoumatsliaclosures in the consolidated
financial statements. The Company is not requiodabive, nor were we engaged to perform, an audis @fternal control over financial
reporting. Our audits included consideration oéintl control over financial reporting as a basisdesigning audit procedures that are
appropriate in the circumstances, but not for tigpse of expressing an opinion on the effectiveinéshe Company’s internal control over
financial reporting. Accordingly, we express nolsepinion. An audit also includes assessing thewtting principles used and significant
estimates made by management, as well as evalubgrmyerall consolidated financial statement pretéon. We believe that our audits
provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statetaeaferred to above present fairly, in all materéggpects, the consolidated financial position
of CryoPort, Inc. at March 31, 2012 and 2011, dmdresults of its operations and its cash flowgHeryears then ended in conformity with
accounting principles generally accepted in thetéthStates of America.

The accompanying consolidated financial statemleane been prepared assuming the Company will assts a going concern. As described
in Note 1 to the consolidated financial statemethies Company has incurred recurring operating bssel has had negative cash flows from
operations since inception. Although the Compars/varking capital of $4,024,120 and cash & cashwedents of $4,617,535 at March 31,
2012, management has estimated that cash on haiah include proceeds from the offering receivethia fourth quarter of fiscal 2012, will
only be sufficient to allow the Company to contiritseoperations only into the fourth quarter otfis2013. These matters raise substantial
doubt about the Company’s ability to continue g®iag concern. Management’s plans in regard toethestters are also described in Note 1.
The consolidated financial statements do not inelaidy adjustments to reflect possible future effect the recoverability and classification of
assets or the amount and classification of liabdlithat may result from the outcome of this uraiety.

/sl KMJ Corbin & Company LLP

Costa Mesa, Califomia
June 15, 2012
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CRYOPORT, INC.
CONSOLIDATED BALANCE SHEETS

ASSETS

Current asset:

Cash and cash equivalel

Restricted cas

Accounts receivable, net of allowances of $5,50R0h02 and $9,100 in 20:

Inventories

Other current asse

Total current asse

Property and equipment, r
Intangible assets, n
Deposits and other assi
Total asset

LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities:
Accounts payable and accrued expel
Accrued compensation and related expe!
Current portion of convertible debentures payahlid @ccrued interest, net of discount of $8,8
in 2012 and $197,226 in 2011, respecti
Line of credit and accrued intere
Current portion of related party notes paye
Derivative liabilities
Total current liabilities
Related party notes payable and accrued interestfrcurrent portiol
Convertible debentures payable, net of currentignoeind discount of $0 in 2012 and $8,84:
2011, respectivel
Total liabilities
Commitments and contingenci
Stockholder’ equity:
Preferred stock, $0.001 par value, 2,500,000 skaré®rized, none issued and outstan:
Common stock, $0.001 par value; 250,000,000 stearg®rized; 37,760,628 and 27,504,604
shares issued and outstanding at March 31, 2012@tH, respectivel
Additional paic-in capital
Accumulated defici
Total stockholder equity
Total liabilities and stockholde’ equity

See accompanying notes to consolidated financisstents.
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March 31,

2012 2011
$ 4,617,53! $ 9,278,44.
251,36¢ 91,16¢
146,12 55,79¢
51,75¢ 44,22«
65,97( 528,04!
5,132,75. 9,997,67!
682,02: 669,58(
379,08 354,85
19,74 9,35¢
$ 6,213,59 $11,031,46
$ 401,39¢ $ 506,88
235,99¢ 402,74¢
337,90: 1,979,40:
— 90,38¢
96,00( 102,00(
37,33¢ 156,49°
1,108,63: 3,237,92
1,375,44: 1,423,41.
— 421,72¢
2,484,07! 5,083,05!
37,76 27,50¢
63,620,77 58,016,99
(59,929,01) (52,096,08)
3,729,52! 5,948,40!
$ 6,213,59! $11,031,46
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CRYOPORT, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS

Revenues

Cost of revenue

Gross los:

Operating expense
Selling, general and administrati
Research and developmt

Total operating expens
Loss from operation

Other (expense) incom
Interest incomt
Interest expens
Change in fair value of derivative liabilitir

Total other expense, n

Loss before provision for income tax
Provision for income taxe

Net loss
Net loss per common share, basic and dil
Basic and diluted weighted average common shartssamaling

See accompanying notes to consolidated finanassients.
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Years Ended March 31,

2012 2011

$ 55563 $ 47550
1,392,461 1,302,98:
(836,82 (827,48
6,106,001 4,320,46,
491,84¢ 449,12
6,597,85! 4,769,591
(7,434,67) (5,597,07)
11,94( 15,57
(527,75) (618,76
119,16 49,59(
(396,65() (553,60
(7,831,32) (6,150,67)
1,60( 1,60(
$(7,832,92)  $(6,152,27)
$  (027) $ (0.4
28,974,84 13,301,76
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CRYOPORT, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

Preferred Stock Common Stock A%(git(lﬁir:lal Accumulated StocL(k)]t(;iIIders’
Shares Amount Shares Amount Capital Deficit Equity

Balance at April 1, 2010 — $ — 8,136,641 $ 8,137 $45,021,09  $(45,943,80) $ (914,57)
Issuance of common stock for conversiol

convertible debenture — — 66,66¢ 67 199,93: — 200,00(
Reclassification of derivative liability to

additional pai-in capital — — — — 128,27¢ — 128,27t
Reduction of accrued offering costs in

connection with February 2010 financi — — — — 29,06 — 29,06°
Issuance of common stock for servii — — 13,63¢ 14 23,98t — 23,99¢
Exercise of warrants and options for ¢ — — 279,09: 27¢ 212,92 — 213,20¢
Cashless exercise of warra — — 114,06: 114 (119 — —
Issuance of units in private placement offer

net of offering costs of $1,776,6! — — 18,894,50 18,89 11,430,66 — 11,449,55
Shar-based compensation related to st

options and warrants issued to consultar

employees and directa — — — — 971,15¢ — 971,15t
Net loss — — — — — (6,152,27) (6,152,27)
Balance at March 31, 20: — — 27,504,60 27,50t 58,016,99 (52,096,08) 5,948,40
Exercise of warrants for ca: — — 742,38( 742 570,88t — 571,63(
Cashless exercise of warra — — 36,09( 36 (36) — —
Offering costs in connection with the Febru

2011 private placement offerir — — — — (36,549 — (36,549
Estimated fair value of common stock warr:

issued to convertible debenture holc — — — — 156,99¢ — 156,99¢
Issuance of units in private placement offer

net of offering costs of $572,2! — — 9,477,55 9,47¢ 4,630,92: — 4,640,401
Shar-based compensation related to st

options and warrants issued to consultar

employees and directa — — — — 281,55: — 281,55:
Net loss — — — — — (7,832,92) (7,832,92)
Balance at March 31, 20: — $ — 37,760,62 $37,761 $63,620,77.  $(59,929,01) $ 3,729,52

See accompanying notes to consolidated financistents.
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CRYOPORT, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

OPERATING ACTIVITIES
Net loss
Adjustments to reconcile net loss to net cash usegerating activities
Depreciation and amortizatic
Amortization of debt discout
Fair value of warrants issued to convertible detnenholder
Fair value of stock options and warrants issuezbtssultants, employees and direct
Change in fair value of derivative instrume
Loss on disposal of cryogenic shipp
Interest accrued on restricted ci
Changes in operating assets and liabilil
Accounts receivabl
Inventories
Other asset
Accounts payable and accrued expel
Accrued compensation and related expe!
Accrued interes
Net cash used in operating activit
INVESTING ACTIVITIES
Purchases of intangible ass
Purchases of property and equipm
Net cash used in investing activiti
FINANCING ACTIVITIES
Proceeds from issuance of common stock, net of gaghfor issuance cos
Repayment of convertible debentures pay:
Repayment of deferred financing co
Repayment of related party notes pay:
Restricted cas— convertible debenture holder escrow account ft
Proceeds from release of restricted ¢
Payment on line of cred
Proceeds from exercise of options and warr
Net cash provided by financing activiti
Net change in cash and cash equival
Cash and cash equivalents, beginning of
Cash and cash equivalents, end of \

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATIO
Cash paid during the year fc
Interest

Income taxe:

F-6

Years Ended March 31,

2012

2011

$(7,832,92)  $(6,152,27)
343,02 245,47
197,22! 522,04:
156,99¢ —
559,00: 477,62
(119,16 (49,590)
8,36: 6,51
(274) (765)
(90,330) 25,24;
(7,530) 16,00«
174,15 (155,85
(62,247 (109,72
(166,75() 306,74«
60,22 57,15¢
(6,780,13) (4,811,41)
(125,42 (124,05()
(262,64 (341,40()
(388,06 (465,45()
4,718,88 11,571,28
(2,273,02) (423,37)
(158,27 (275,69
(102,000) (160,001()
(251,36¢) —
91,44: —
(90,000) —
571,63( 213,20
2,507,28 10,925,41
(4,660,90) 5,648,55
9,278,44: 3,629,88
$4,617,53  $ 9,278,44
113,30! 39,56¢
1,60( 1,60(
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CRYOPORT, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS (CONTINUED)

Years Ended March 31,
2012 2011

SUPPLEMENTAL DISCLOSURE OF NO-CASH INVESTING AND FINANCING ACTIVITIES:
Offering costs in connection with equity financiimgluded in accounts payak $78,48( $121,72°

Settlement of accounts payable with shares of comstack $ — $ 23,99¢
Reduction of accrued offering costs in connectiath Webruary 2010 financin $ — $ 29,067
Conversion of debt to common stc $ — $200,00(
Cashless exercise of warrants and stock op $ 36 $ 114
Fair value of options issued to employee in liegash bonu $ — $216,00(
Reclassification of derivative liabilities to addital paid-in capital upon fixing conversion featwand warrant

price $ — $128,27¢
Estimated fair value of warrants issued to relgtady in connection with an advisory services agreset $ — $302,76¢
Reclassification of property and equipment to ineeies $ — $ 60,22¢

See accompanying notes to consolidated finanassients.
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CRYOPORT, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 1. Organization and Summary of Significant Acounting Policies
The Company

CryoPort, Inc. (the “Company” or “we”) is a providef an innovative cold chain frozen shipping systgedicated to providing superior,
affordable cryogenic shipping solutions that ensheesafety, status and temperature of high vadueperature sensitive materials. The
Company has developed cost-effective reusable enjodransport containers (referred to as a “shipmapable of transporting biological,
environmental and other temperature sensitive naddeat temperatures below minus 150° Celsius. &ldeg vapor shippers are one of the first
significant alternatives to using dry ice and aghi&0-plus day holding times compared to one todas holding times with dry ice (assuming
no re-icing during transit). The Company’s valuegmsition comes from both providing safe transgmneand an environmentally friendly,
long lasting shipper, and through its value-addedises that offer a simple hassle-free solutiarit®ocustomers. These value-added services
include an internet-based web portal that enablestistomer to conveniently initiate schedulingppgimg and tracking of the progress and
status of a shipment, and provide in-transit te@jpee and custody transfer monitoring of the shipPeir service also provides a fully ready
charged shipper containing all freight bills, custodocuments and regulatory paperwork for the efaguirney of the shipper to its customers at
their pick up location.

The Company’s principal focus has been the furtleselopment and commercial launch of CryoPort EsgstePortal, an innovative IT
solution for shipping and tracking high-value speens through overnight shipping companies, andiiti®Port Express Shipper, a dry vapc
cryogenic shipper for the transport of biologicatigpharmaceutical materials. A dry vapor cryogehipper is a container that uses liquid
nitrogen in dry vapor form, which is suspendeddasa vacuum insulated bottle as a refrigerantragige storage temperatures below minus
150° Celsius. The dry vapor shipper is designedgusinovative, proprietary, and patented technolebich prevents spillage of liquid
nitrogen and pressure build up as the liquid nigrogvaporates. A proprietary retention system igleyed to ensure that liquid nitrogen stays
inside the vacuum container, even when placed agdidvn or on its side as is often the case wheheirtustody of a shipping company.
Biological specimens are stored in a specimen ckaméferred to as a “well” inside the containend eefrigeration is provided by non-
hazardous cold nitrogen gas evolving from the quitrogen entrapped within the retention systemosunding the well. Biological specimens
transported using our cryogenic shipper can inctiuécal samples, diagnostics, live cell pharmdioal products (such as cancer vaccines,
semen and embryos, and infectious substances)thaditems that require and/or are protected thiaxantinuous exposure to frozen or
cryogenic temperatures (less than minus 150° Gglsiu

The Company entered into its first strategic relahip with the global courier Federal Express Gmfion (“FedEx”) on January 13,
2010 pursuant to which the Company leases to FedEx number of its cryogenic shippers that Fediexn ftime to time, orders for FedEx’s
customers. Under this agreement, FedEx has thetdgind shall, on a non-exclusive basis, promaieket and sell transportation of the
Company'’s shippers and its related value-addedgand services, such as its data logger, web porthplanned CryoPort Express Smart
Pak System. On January 24, 2011 we announced ¢d&dhad launched its deep frozen shipping solut&ng our CryoPort Express Dry
Shipper. On September 2, 2010, the Company entet@dn agreement with another global courier, DE{press (USA), Inc. (“DHL"), that
gives DHL life science customers direct accesieo@ompany’s web-based order entry and trackintaptar order the CryoPort Expre®s Dry
Shipper and receive preferred DHL shipping raté® dgreement covers DHL shipping discounts that loeaysed to support the Company’s
customers using the CryoPort Expréss shippingisoluin connection with the agreement, the Compzasyintegrated its proprietary web
portal to DHL's tracking and billing systems to pite DHL life science customers with a seamless afasshipping their critical biological
material worldwide. The IT integration with DHL waempleted during the Company’s fourth quartersddl year 2011.
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We offer our solution to companies in the life scies industry. These companies operate within dljgagulated environment and as
such, changing vendors and distribution practigpgally require a number of steps which may ineltlde audit of our facilities, review of our
procedures, qualifying us as a vendor, and perfagrteést shipments. This process can take severahsior longer to complete prior to a
company fully adopting the Cryoport Expréss solutio

Going Concern

The consolidated financial statements have begraped using the accrual method of accounting in@ence with accounting principl
generally accepted in the United States of AmgfidaS.”) (“GAAP”) and have been prepared on a goimgcern basis, which contemplates
the realization of assets and the settlement bilili@s in the normal course of business. We hsw&ained operating losses since our inception
and have used substantial amounts of working ddpitaur operations. Further, at March 31, 2012 ,had an accumulated deficit of
$(59,929,015), we had a net loss of $(7,832,928)veanused cash in operations of $(6,780,134) duhiag/ear ended March 31, 2012. These
factors raise substantial doubt about our abititgdntinue as a going concern.

We expect to continue to incur substantial addéiaperating losses from costs related to the corialezation of our CryoPort Express
®@solution. We believe that our working capital atrbta31, 2012 of approximately $4.0 million, togethéth the revenues generated from our
services, the continued focus on cost reductiomoofsales generating costs and the net proceauistiire recent private placement in fiscal
2012, are sufficient to sustain our planned openatinto the fourth quarter of 2013; however, wengd assure you of this and we may require
additional debt or equity financing in the futucenhaintain operations.

Future capital requirements will depend upon maydrs, including the success of our commerciatimagfforts and the level of
customer adoption of our CryoPort Expréss Solui®nvell as our ability to establish additional abbhrative arrangements. We cannot make
any assurances that the sales ramp together wsthreduction measures will lead to achievementsfained profitable operations or that any
additional financing will be completed on a timélgsis, on acceptable terms or at all. Managemémdbility to successfully achieve signific
sales increases or its cost reduction strategigs,@mplete any other financing will adverselypgwt our ability to continue as a going
concern.

Basis of Presentatiol
The accompanying consolidated financial statemleawe been prepared in accordance with GAAP.

Principles of Consolidatior

The consolidated financial statements include to®ants of CryoPort, Inc. and its wholly owned sdiasy, CryoPort Systems, Inc. All
intercompany accounts and transactions have beemated.

Use of Estimates

The preparation of consolidated financial stateméntonformity with GAAP requires management tdkenastimates and assumptions
that affect the reported amounts of assets antlitiie and disclosure of contingent assets arfllitaes at the date of the financial statements
and the reported amounts of revenues and expensag the reporting periods. Actual results couffied from estimated amounts. The
Company'’s significant estimates include allowarfoesloubtful accounts and sales returns, recovktyabf long-lived assets, allowance for
inventory obsolescence, deferred taxes and thegmapanying valuations, valuation of derivative iidiles and valuation of common stock,
warrants and stock options issued for product®oiices.

Fair Value of Financial Instruments

The Company’s financial instruments consist of casth cash equivalents, restricted cash, accoucesveble, related-party notes
payable, a line of credit, convertible notes pagabtcounts payable and accrued
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expenses. The carrying value for all such instrushapproximates fair value at March 31, 2012 aridl2The difference between the fair va
and recorded values of the related party noteshppays not significant. The Company’s restrictedttes carried at amortized cost which
approximates fair value at March 31, 2012 and 2011.

Cash and Cash Equivalents
The Company considers highly liquid investmentdwaitiginal maturities of 90 days or less to be ceghivalents.

Concentrations of Credit Risk

The Company maintains its cash accounts in findiméitutions. Accounts at these institutions exgured by the Federal Deposit
Insurance Corporation (“FDIC") with basic deposiverage limits up to $250,000 per owner. In additio the basic insurance deposit
coverage, the FDIC is providing temporary unlimitederage for noninterest-bearing transaction atsoistom December 31, 2010 through
December 31, 2012. At March 31, 2012 and 2011Cimpany had approximately $0 and $8,701,000 whickeded the FDIC insurance
limit, respectively, of cash balances, includingtrieted cash. The Company performs ongoing evialosibf these institutions to limit its
concentration risk exposure.

Restricted casl

In conjunction with the private placement in Felbiy2012, the Company was required to deposit $684iito an escrow account
representing the total future principal payments tuone the convertible debenture holders (see BlotAt March 31, 2012, $251,368
remained in escrow and will be disbursed to the hoider during the first quarter of fiscal yead 20Previously, the Company also invested
cash in a one year restricted certificate of degmesaring interest at 1% which serves as collaferaborrowings under a line of credit
agreement (see Note 6). During 2012 the Comparaidépe line of credit and the previously restrictash balances were released to the
Company. At March 31, 2011, the balance in thefazate of deposit was $91,169.

Customers

The Company grants credit to customers within ttf. end to a limited number of international custosrand does not require collate
Revenues from international customers are genesatiyred by advance payments except for a limiteaber of established foreign custom
The Company generally requires advance or credit gayments for initial revenues from new custom&he Company’s ability to collect
receivables is affected by economic fluctuationhmgeographic areas and industries served b@dngpany. Reserves for uncollectible
amounts are provided based on past experience gpecdic analysis of the accounts, which managérelieves is sufficient. Accounts
receivable at March 31, 2012 and 2011 are netsgfrves for doubtful accounts of approximately $8,&88d $9,100, respectively. Although the
Company expects to collect amounts due, actuacodns may differ from the estimated amounts.

The Company has foreign revenues primarily in Eardapan, Canada, India and Australia. During ffigears 2012 and 2011, the
Company had foreign revenues of approximately $Blland $232,000, respectively, which constituigoreximately 54% and 51% of total
revenues, respectively.

The majority of the Company’s customers are inbimechnology, pharmaceutical and life science stideis. Consequently, there is a
concentration of receivables within these industnhich is subject to normal credit risk. At Mari@h, 2012, annual revenues from three
customers accounted for 31% of our total revenieMarch 31, 2011 annual revenues from three custsraccounted for 68% of our total
revenues. The Company maintains reserves for Hatdathe such losses, in the aggregate, historibalye not exceeded our estimates.
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Inventories

Inventories are stated at the lower of cost oremtrestimated market value. Cost is determinedyusia standard cost method which
approximates the first-in, first-to-expire methdaventories are reviewed periodically for slow-muyior obsolete status. The Company write
downs the carrying value of its inventories toeeflsituations in which the cost of inventoriead$ expected to be recovered. Once estabili
write-downs of inventories are considered permaadjustments to the cost basis of the obsoletea@ss inventories. Raw materials and
finished goods include material costs less reseforesbsolete or excess inventories. The Compaajuates the current level of inventories
considering historical trends and other factorsl, la@ised on the evaluation, records adjustmentflert inventories at its net realizable value.
These adjustments are estimates, which could vgmjfisantly from actual results if future econongonditions, customer demand, competi
or other relevant factors differ from expectatiofisese estimates require us to make assessmenitsfatuwe demand for the Company’s
products in order to categorize the status of soedntories items as slow-moving, obsolete or ioems-of-need. These estimates are subject tc
the ongoing accuracy of the Company'’s forecastaarket conditions, industry trends, competition atiter factors.

Property and Equipmen

The Company provides shipping containers to itsazusrs and charges a fee in exchange for the ube abntainer. The Company’s
arrangements are similar to the accounting stanfdaildases since they convey the right to usetimtainer over a period of time. The
Company retains the title to the containers andigas its customers the use of the container &peific shipping cycle. At the culmination
the customes shipping cycle, the container is returned toGbenpany. As a result, the Company classifies tmeaitoers as fixed assets for-
per-use container program.

Property and equipment are recorded at cost. Cnjogéippers, which comprise of 84% of the Compamgt property and equipment
balance at March 31, 2012 and 2011 are depredisiad the straight-line method over their estimatseful lives of three years. Equipment
and furniture are depreciated using the straigig-hethod over their estimated useful lives (gdlyetfaree to seven years) and leasehold
improvements are amortized using the straight#re¢hod over the estimated useful life of the agsétte lease term, whichever is shorter.
Equipment acquired under capital leases is amartixer the estimated useful life of the assetgion tof the lease, whichever is shorter and
included in depreciation expense.

Betterments, renewals and extraordinary repaiitsetkiznd the lives of the assets are capitalizétraepairs and maintenance charges
are expensed as incurred. The cost and relatednatated depreciation and amortization applicablas®ets retired are removed from the
accounts, and the gain or loss on dispositiondegeized in current operations.

Intangible Asset:

Intangible assets are comprised of patents andrnratks and software development costs. The Compapitalizes costs of obtaining
patents and trademarks which are amortized, ubmgttaight-line method over their estimated usékibf five years. The Company
capitalizes certain costs related to software agpeal for internal use. Software development costsried during the preliminary or
maintenance project stages are expensed as incwiéd costs incurred during the application depehent stage are capitalized and amor
using the straight-line method over the estimateful life of the software, which is five years.plalized costs include purchased materials
and costs of services including the valuation ofrafts issued to consultants.

Long-lived Assets

If indicators of impairment exist, we assess tlumverability of the affected long-lived assets leyedmining whether the carrying value
of such assets can be recovered through undisabfuttee operating
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cash flows. If impairment is indicated, we meagheamount of such impairment by comparing thevfalue to the carrying value. We believe
the future cash flows to be received from the Itingd assets will exceed the assets’ carrying vadne accordingly, we have not recognized
any impairment losses through March 31, 2012.

Deferred Financing Cost:

Deferred financing costs represent costs incumambnnection with the issuance of the convertiloiges payable and private equity
financing. Deferred financing costs related toidseiance of debt are being amortized over the tériime financing instrument using the
effective interest method while deferred finanaogts from equity financings are netted againsgtiess proceeds received from the equity
financings.

During the year ended March 31, 2012, the Compaoyried $572,255 of offering costs in connectiothwie private placement that
closed in February and March 2012, which were aéthtg additional paid-in capital and netted agdimstproceeds received in the private
placements. As of March 31, 2012, offering cost$%8,480 related to the private placement weraudetd in accounts payable and accrued
expenses in the accompanying consolidated baldmez.s

During the year ended March 31, 2011, the Compaoyried $465,023 of offering costs in connectiothvie private placement that
closed in August and October 2010 and $1,311,5&#fefing costs from the private placement thasetbin February 2011; both of which
were charged to additional paid-in capital andetkfigainst the proceeds received in the privatepiants. During the year ended March 31,
2012, the Company made payments of $158,270 ferinff costs and financing fees related to the Felra011 private placement of which
$121,727 is included in accounts payable and adaeMpenses as of March 31, 2011 in the accompamyingolidated balance sheet.

Convertible Debentures

If a conversion feature of conventional convertitddbt is not accounted for as a derivative instmiraed provides for a rate of
conversion that is below market value, this featsigharacterized as a beneficial conversion feafilBCF”). A BCF is recorded by the
Company as a debt discount. The convertible defeticigrded net of the discount related to the BGe Company amortizes the discount to
interest expense over the life of the debt usirgetifiective interest rate method.

Derivative Liabilities

Certain of the Company’s issued and outstandingncomstock purchase warrants which have exercise peset features are treated as
derivatives for accounting purposes. The commockspoirchase warrants were not issued with the irdkeffectively hedging any future cash
flow, fair value of any asset, liability or any rietestment in a foreign operation. The warrantsobqualify for hedge accounting, and as s
all future changes in the fair value of these watis@re recognized currently in earnings until sirtle as the warrants are exercised, expire or
the related rights have been waived. These comteak purchase warrants do not trade in an actigerges market, and as such, the
Company estimates the fair value of these warnasityy the Black-Scholes option pricing model (“Bdeicholes”) (see Note 9).

Commitments and Contingencies

The Company is subject to routine claims and lit@yaincidental to our business. In the opiniomanagement, the resolution of such
claims is not expected to have a material advdfeete®n our operating results or financial positio

Income Taxes

The Company accounts for income taxes under thégion of the Financial Accounting Standards Bog@FASB”) Accounting
Standards Codification (“ASC”) 74hcome Taxesor ASC 740. The Company is a
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subchapter “C” corporation and files a federal meaax return. The Company files state income ¢&xrns in California.

Deferred tax assets and liabilities are measurigd) ehacted tax rates expected to apply to taxabteme in the years in which those
temporary differences are expected to be recovaredttled. The effect on deferred tax assetsiabditlies of a change in tax rates is
recognized in income in the period that includeseghactment date. A valuation allowance is provideaertain deferred tax assets if it is
likely than not that the Company will not realizextassets through future operations. Based on ¢ightvof available evidence, the Company’s
management has determined that it is more likedy thot that the net deferred tax assets will naebézed. Therefore, the Company has
recorded a full valuation allowance against thededérred tax assets. The Company’s income taxigiomvconsists of state minimum taxes.

ASC 740, which clarifies the accounting for uncirtiain income taxes recognized in the financiatestents, provides that a tax benefit
from an uncertain tax position may be recognizedmihis more likely than not that the positionvaié sustained upon examination, including
resolutions of any related appeals or litigatioogeisses, based on the technical merits. Incomgosiions must meet a more likely than not
recognition threshold. As of March 31, 2012 andR2Qthere were no unrecognized tax benefits includede accompanying consolidated
balance sheets that would, if recognized, affeetetfiective tax rates. It is not anticipated thegtre will be a significant change in the
unrecognized tax benefits over the next twelve tm&nt

The Company'’s policy is to recognize interest angénalties related to income tax matters in incéameexpense. The Company had no
accrual for interest or penalties on its consoéiddialance sheets at March 31, 2012 and 2011,ateggg and has not recognized interest
and/or penalties in the consolidated statemenpefations for the years ended March 31, 2012 atd.2Zbhe Company is subject to taxation in
the U.S. and various state jurisdictions. As of 8fiaB1, 2012, the Company is no longer subject # t&deral examinations for years before
2008 and for California franchise and income taameations for years before 2007. However, to ttierd allowed by law, the taxing
authorities may have the right to examine prioliques where net operating losses were generatedanidd forward, and make adjustments up
to the amount of the net operating loss carry fodveanount. The Company is not currently under eration by U.S. federal or state
jurisdictions.

Supply Concentration Risk

The component parts for our products are primamignufactured at third party manufacturing facisiti#@he Company also has a
warehouse at our corporate offices in Lake Fof@alifornia, where the Company is capable of martuféwy certain parts and fully assembles
its products. Most of the components that the Campsses in the manufacture of its products ardawai from more than one qualified
supplier. For some components, however, thereedativrely few alternate sources of supply and staldishment of additional or replacement
suppliers may not be accomplished immediately, hanehe Company has identified alternate qualifiedpliers which the Company belie
could replace existing suppliers. Should this octhe Company believes that with its current lefedhippers and production rate the Comg
has enough to cover a four to six week gap in marindisruption of production.

There are no specific agreements with any manufachor are there any long term commitments toraagufacturer. The Company
believes that any of the manufactures currentlyl dseit could be replaced within a short periodimfe as none have a proprietary component
or a substantial capital investment specific tgisducts.

Revenue Recognitio

The Company provides shipping containers to thestamers and charges a fee in exchange for thefuke container. The Company’s
arrangements are similar to the accounting stanidaildases since they convey the right to usectii¢ainers over a period of time. The
Company retains title to the containers and pravitke
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customers the use of the container for a spec#figgping cycle. At the culmination of the custonseshipping cycle, the container is returne
the Company.

The Company recognizes revenue for the use oftippear at the time of the delivery of the shippethtte end user of the enclosed
materials, and at the time that collectabilitydagonably certain. Revenue is based on gross détaufunts and allowances.

Accounting for Shipping and Handling Revenue, Feaad Costs

The Company classifies amounts billed for ship@nd handling as revenue. Shipping and handlingdedsosts are included in cost of
sales in the accompanying consolidated stateméotsanations.

Research and Development Expen

Expenditures relating to research and developnrentgensed in the period incurred. Research avel@®nent expenses to date have
consisted primarily of costs associated with thetiomally improving the features of the CryoPoripEass® System including the web based
customer service portal and the CryoPort Expeeisippers. Further, these efforts are expectedanb tie the introduction of shippers of vary
sizes based on market requirements, constructiavef cost materials and utilizing high volume miaaturing methods that will make it
practical to provide the cryogenic packages offéngthe CryoPort Express System. Other researcldanelopment effort has been directed
toward improvements to the liquid nitrogen retemtiystem to render it more reliable in the gengngping environment and to the design of
the outer packaging. Alternative phase change madgten place of liquid nitrogen may be used tar@ase the potential markets these shippers
can serve such as ambient and 2-8°C markets.

Stock-based Compensation

The Company accounts for stock-based payments pdogees and directors in accordance with stockéasgment accounting
guidance which requires all stock-based paymengsniployees and directors, including grants of eygsostock options and warrants, to be
recognized based upon their fair values. The faue of stock-based awards is estimated at graatudéng Black-Scholes and the portion that
is ultimately expected to vest is recognized aspmmsation cost over the requisite service period.

Since stock-based compensation is recognized onlhbse awards that are ultimately expected tg tes Company has applied an
estimated forfeiture rate to unvested awards fermptirpose of calculating compensation cost. Thetimates will be revised, if necessary, in
future periods if actual forfeitures differ fromtiesates. Changes in forfeiture estimates impactpmation cost in the period in which the
change in estimate occurs. The estimated forfertates at March 31, 2012 and 2011 was zero asdhg@ny has not had a significant history
of forfeitures and does not expect significantddtfres in the future.

Cash flows from the tax benefits resulting from teductions in excess of the compensation cosgreéred for those options or warrants
are classified as financing cash flows. Due toGbenpany’s loss position, there were no such taefisrduring years ended March 31, 2012
and 2011.

The Company uses Black-Scholes to estimate thedhie of stock-based awards. The determinatidaiofalue using Black-Scholes is
affected by its stock price as well as assumptiegarding a number of complex and subjective véghbncluding expected stock price
volatility, risk-free interest rate, expected digitls and projected employee stock option exerehawiors.

The Company’s stock-based compensation plans scestied further in Note 11.

Equity Instruments Issued to Nc-Employees for Acquiring Goods or Services

Issuances of the Company’s common stock for acgyigoods or services are measured at the fair dltiee consideration received or
the fair value of the equity instruments issuedicivever is more reliably
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measurable. The measurement date for the fair \odltree equity instruments issued to consultantgeodors is determined at the earlier of

() the date at which a commitment for performatawearn the equity instruments is reached (a “perémce commitment” which would

include a penalty considered to be of a magnithdeis a sufficiently large disincentive for nonfeemance) or (i) the date at which
performance is complete. When it is appropriatetierCompany to recognize the cost of a transacdhiwimg financial reporting periods prior
the measurement date, for purposes of recognifiensis during those periods, the equity instruniemeasured at the then-current fair values
at each of those interim financial reporting d4te= Note 12).

Basic and Diluted Loss Per Shau

Basic loss per common share is computed basedeondighted average number of shares outstandinggdtire period. Diluted loss per
share is computed by dividing net loss by the weidlaverage shares outstanding assuming all dlptdtential common shares were issue
addition, in computing the dilutive effect of comiiele securities, the numerator is adjusted to laaitk the after-tax amount of interest, if any,
recognized in the period with any convertible délot the years ended March 31, 2012 and 2011, ¢imep@ny was in a loss position and the
basic and diluted loss per share are the same thiaafect of stock options, warrants and conbkthotes payable on loss per share was anti-
dilutive and thus not included in the diluted Ipes share calculation. The impact under the trgastiock method of dilutive stock options and
warrants and the if-converted method of convertitdbt would have resulted in weighted average comshares outstanding of approximately
34,128,000 and 16,089,000 for the years ended MakcB012 and 2011, respectively.

Segment Reportin
We currently operate in only one segment.

New Accounting Pronouncemen

In June 2011, the FASB updated the accounting gailan alignment of disclosures for U.S. GAAP drmalhternational Financial
Reporting Standards, or IFRS, by updating Topic &2iitled “Amendments to Achieve Common Fair VaWieasurement and Disclosure
Requirements in U.S. GAAP and IFRS", relating tegemtation of fair value measurements reporteshantial statements. The updated
guidance requires companies to align fair valuesueanent and disclosure requirements between LABP&Nd IFRS. The updated guidar
is effective beginning in our fiscal 2013 year aadlier adoption is not permitted. The adoptiothig guidance is not expected to have a
material impact on our financial position or resudf operations.

Note 2. Inventories
Inventories consist of the following:

March 31 March 31

2012 2011
Raw materials $32,55¢ $37,73¢
Finished good 19,19¢ 6,48¢
$51,75¢ $44,22¢

The Company’s inventories consists of accessdnigsare sold and shipped to customers along wigkppa-use containers and are not
returned to the Company along with the containetBeaculmination of the customer’s shipping cytfeentories are stated at the lower of
standard cost or current estimated market valust iSaetermined using the standard cost methodhwdgpproximates the first-in, first-to-
expire method.
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Note 3. Property and Equipment

Equipment and leasehold improvements and relatewhaulated depreciation and amortization are aevid|

Cryogenic shippers
Furniture and fixture
Machinery and equipmel
Leasehold improvemen

Less accumulated depreciation and amortize

March 31,
2012 2011
$ 882,47 $ 689,75
30,74¢ 3,28¢
377,91¢ 355,30«
30,91 19,42¢
1,322,04! 1,067,771
640,02¢) (398,191
$ 682,02: $ 669,58(

The Company’s current business plan focuses omgeteasing of shipping containers and added-\sdunéces that will be used by us to

provide an end-to-end and cost-optimized shippoigt®ns.

Total depreciation and amortization expense reladqroperty and equipment amounted to $241,838546d,316 for the years ended

March 31, 2012 and 2011, respectively.

Note 4. Intangible Assets

Intangible assets are comprised of patents andrtratks and software developed for internal uses.grbss book values and

accumulated amortization as of March 31, 2012 did 2vere as follows:

Patents and trademarks
Software development cos

Less accumulated amortizati

March 31,
2012 2011
$ 131,85¢ $ 91,35¢
564,04 479,13:
695,90¢ 570,48!
(316,827 (215,63))
$ 379,08 $ 354,85

Amortization expense for intangible assets forythars ended March 31, 2012 and 2011 was $101,19$&h161, respectively. All of

the Company’s intangible assets are subject to taation.

Years Ending March 31,
2013
2014
2015
2016
2017
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Patents and
Trademarks

$ 16,63¢
16,60;
15,56(
15,14¢
15,14¢

Software
$112,78°
94,09¢
46,23¢
33,78¢
13,08:
$299,99(

Total

Intangibles
$129,42:

110,70t
61,79¢
48,93!
28,22¢
$379,08!
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Note 5. Fair Value Measurements

The Company determines the fair value of its déirreanstruments using a three-level hierarchyféar value measurements which these
assets and liabilities must be grouped, basedgmifisiant levels of observable or unobservable tap@bservable inputs reflect market data
obtained from independent sources, while unobséiaputs reflect the Company’s market assumptidhss hierarchy requires the use of
observable market data when available. These tpestpf inputs have created the following fair-vahierarchy:

Level 1 —Valuations based on unadjusted quoted market piricastive markets for identical securities. Cuthethe Company does n
have any items classified as Level 1.

Level 2 — Valuations based on observable inputsefothan Level 1 prices), such as quoted pricesifoilar assets at the measurement
date; quoted prices in markets that are not activether inputs that are observable, either diremtindirectly.

Level 3 — Valuations based on inputs that are ueolable and significant to the overall fair valueasurement, and involve
management judgment. The Company uses the Blaoilxhption pricing model to determine the fairueabf the instruments. If the inputs
used to measure fair value fall in different lev&fishe fair value hierarchy, a financial secustyiierarchy level is based upon the lowest level
of input that is significant to the fair value messment.

The following table presents the Company’s warramgsured at fair value on a recurring basis &aw€h 31, 2012 and 2011 classified
using the valuation hierarchy:

Level 3 Level 3
Carrying Value Carrying Value
March 31, 201: March 31, 2011
Derivative Liabilities $ 37,33 $ 156,49

The following table provides a reconciliation oétheginning and ending balances for the Comadgtivative liabilities measured at !
value using Level 3 inputs:

2012 2011
Balance at April 1, $ 156,49° $ 334,36:
Change in fair valu (119,16)) (49,590
Reclassification of warrants to additional f-in capital — (128,27¢)
Balance at March 3: $ 37,33¢ $ 156,49

Note 6. Line of Credit

During October 2010, the Company secured a onergeawal of the line of credit (the “Line”) for $8M0 which was secured by a
$90,000 certificate of deposit with a financialtingion. On August 23, 2011 the Company paid tireelbalance in full. The certificate of
deposit was closed and the proceeds of $91,443neeoeded as cash and cash equivalents in Sept@@bgr All borrowings under the Line
bore variable interest based on either the prirteeplus 1.5% per annum or 5.0%, whichever was hightee Company utilized the funds
advanced from the Line for capital equipment puselsao support the commercialization of the Comjzsa@yyoPort Express Dry Shipper. A:
of March 31, 2011, the outstanding balance of time lvas $90,388, including accrued interest of $388funds were drawn against the Line
during the years ended March 31, 2012 and 2011 CHmepany recorded interest expense of $1,725 ajab$4or the years ended March 31,
2012 and 2011, respectively, related to the Line.
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Note 7. Related Party Transactions
Related Party Notes Payah

As of March 31, 2012 and 2011, the Company hadeggge principal balances of $747,500 and $849&3pectively, in outstanding
unsecured indebtedness owed to four related pairidading former members of the Company’s bodrdiectors, representing working
capital advances made to the Company from Feb2@0¢ through March 2005. These notes bear intateéke rate of 6% per annum and
provide for aggregate monthly principal paymentscivibegan April 1, 2006 of $2,500, and which insezhby an aggregate of $2,500 every
nine months to a maximum of $10,000 per month. fAdarch 31, 2012, the aggregate principal paymtottded $8,000 per month. Any
remaining unpaid principal and accrued interesiuis at maturity on various dates through March0152

Related-party interest expense under these note$48036 and $57,156 for the years ended MarcB@L, and 2011, respectively.
Accrued interest related to these notes, whichdided in related party notes payable in the apamying consolidated balance sheets,
amounted to $723,948 and $675,912 as of March@I2 2nd 2011, respectively.

Scheduled maturities of related party notes payatdtuding accrued interest, as of March 31, 28d8®as follows:

Years Ending March 31:

2013 96,00(
2014 96,00(
2015 1,279,441

Note Payable to Former Office

In August 2006, Peter Berry, the Company’s formeie€Executive Officer, agreed to convert his defdrsalaries to a long-term note
payable. Under the terms of this note, the Comiragan to make monthly payments of $3,000 to MrrnBier January 2007. Interest of 6%
annum on the outstanding principal balance of tite began to accrue on January 1, 2008. The ndte aortion of the accrued interest were
paid in March 2010 and the remaining accrued istese$11,996 was paid in full in August 2010. hef& expense related to this note was
$11,996 for the year ended March 31, 2011.

Advisory Services Agreement with Former Offic

On March 7, 2011 the Company entered into a oneAw@aisory Services Agreement with Marc GrossmaiMo provide strategic
business advisory services including identifying amroducing customers, advising on sales and ety plans and providing financial
advice. Dr. Grossman is a former officer of the @amy and is one of the four related parties to twiicyoPort has an outstanding unsecured
debt obligation. For these services, Dr. Grossmas paid a fee of $125,000, which was amortized thesterm of the agreement, and issued a
warrant to purchase 200,000 shares of the Compaonysnon stock at an exercise price of $0.77 perestwad vested upon issuance (see Note
12).

Consulting Agreement with Officer

On July 29, 2009, the Board of Directors of the @any appointed Ms. Catherine M. Doll, a consultemthe offices of Chief Financial
Officer, Treasurer and Assistant Corporate Segretelich became effective on August 20, 2009. Mall Eesigned the offices of Chief
Financial Officer, Treasurer and Assistant Corpof¢cretary on June 27, 2011, effective immediditdlgwing the Company’s filing of its
Form 10-K for the fiscal year ended March 31, 20d4. Doll is the owner and chief executive officéThe Gilson Group, LLC. The
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Gilson Group, LLC provides financial and accountaagpsulting services, including SEC and finanaggarting, budgeting and forecasting to
the Company. Related-party consulting fees fosetlices provided by The Gilson Group, LLC, werpragimately $76,000 and $438,000 for
the years ended March 31, 2012 and 2011, resphctive

Note 8. Convertible Debentures Payable
The Company'’s convertible debenture principal bedsrare shown below:

March 31, March 31,
2012 2011

October 2007 Debentur: $334,16¢ $2,607,19!
Debt discoun (8,849 (206,069
Total convertible debentures, r $325,32! $2,401,12!
Shor-term:
Current portion of convertible debentures payabl® @ccrued interest, net of discount of $8,8430h2anc

$197,226 in 2011, respective $337,90: $1,979,40:
Long-term:
Convertible debentures payable, net of currenigroend discount of $0 in 2012 and $8,842 in 2(

respectively — 421,72¢
Total convertible debentures, r $337,90: $2,401,12!

During the years ended March 31, 2012 and 2011Ctmpany recognized an aggregate of $197,225 a2 ®&1 in interest expense,
respectively, due to amortization of debt discaetdted to the warrants and beneficial converseatures associated with the Company’s
outstanding convertible debentures. During the weaied March 31, 2012, the Company recorded iritexgense of $122,825 related to the
stated interest associated with the Debentureshath $12,577 is included in accrued interest malccompanying consolidated balance sheet.

October 2007 and May 2008 Debentures

The Company issued convertible debentures in Oc@®@7 (the “October 2007 Debentures”) and in M@9& (the “May 2008
Debentures,” and together with the October 2007ebabres, the “Debentures”). The Debentures wete$o four institutional investors and
had an outstanding principal balance of $334,1@8B%%607,196 as of March 31, 2012 and 2011, reisedetin addition, in October 2007 and
May 2008, the Company issued to these institutionadstors warrants to purchase, as of March 31228n aggregate of 3,055,097 shares of
the Company’s common stock (the “Debenture Wartanés collateral to secure our repayment obligatianthée holders of the Debentures
have granted such holders a first priority secuntgrest in generally all of our assets, including intellectual property.

The October 2007 Debentures are convertible intmeshof the Company’s common stock at a price diGer and share bear interest at
8% per annum. The Company has been obligated te prakcipal or additional interest payments sincardh 1, 2011 with respect to the
outstanding balances of the October 2007 DebentliresCompany is making monthly principal paymeasit$200,000 and quarterly interest
payments. The October 2007 Debentures are schettutegfully repaid by June 2012.

As of March 31, 2011, the May 2008 Debentures vpaid in full.

Because the consummation of the private placemdre¢lruary 2012 would have triggered defaults uttdeCompany’s October 2007
Debentures, prior to the initial close of the ptezplacement, the Company obtained a waiver frarhtiiders of the October 2007 Debentures
with respect to such defaults and their
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consent to the private placement. In considerdtosuch waiver and consent, the Company, at tiialiclose, issued to the holders of the
October 2007 Debentures warrants to purchase aegatg of 280,000 shares of the Compamgmmon stock at an exercise price of $0.6¢
share. The warrants have terms identical to theants issued to the investors in the private plasgr(see Note 10).

Note 9. Derivative Liabilities

In accordance with current accounting guidancdgasenf the Company’s outstanding warrants to pasehshares of common stock and
embedded conversion features in convertible ncagalge are treated as derivatives because thdsenrents have reset or ratchet provisions
in the event the Company raises additional capital lower price, among other adjustments. As sthehfair value of these common stock
purchase warrants and embedded conversion featerestreated as derivative liabilities since tlugite of issuance or modification. Changes
in fair value are recorded as non-operating, n@hd@acome or expense at each reporting date. faih@alue of the derivatives is higher at the
subsequent balance sheet date, the Company wilid@cnon-operating, non-cash charge. If the falue of the derivatives is lower at the
subsequent balance sheet date, the Company wolld@mn-operating, non-cash income. As of March281,2 and 2011 the Company had
derivative warrant liabilities of $37,334 and $14%7, respectively.

During the year ended March 31, 2011, it was ddtexdhthat the anti-dilution provisions containedhe warrants issued in connection
with the private placement debentures in fiscal Y840 were no longer afforded treatment as a dévi liability due to the equity financing
February 2010, thus the Company reclassified thigateve liability of $128,276 to additional paid-capital.

During the years ended March 31, 2012 and 2011Ctmpany issued an aggregate of 10,289 and 36,ahnis to purchase shares of
the Company’s common stock, respectively, purstatite anti-dilution provisions contained in therveat agreements which were previously
issued to various placement agents in lieu of éast. On August 20, 2010, in connection with theést 2010 private placement closing, the
exercise price of the warrants was reduced frorB®per share to $3.20 per share and the Compamgdss additional 4,073 warrants. On
February 4, 2011, in connection with the Febru&@y2private placement, the exercise price of theamés was reduced from $3.20 per share
to $2.81 per share and the Company issued an @il 8,657 warrants. On February 14, 2011, in eotion with the February 2011 private
placement, the exercise price of the warrants wdsaed from $2.81 per share to $2.58 per shar¢hendompany issued an additional 13,641
warrants. On February 22, February 28, and Mar@®¥2, in connection with the February 2012 priyaeeEement, the Company issued an
additional 6,721, 2,843 and 725 warrants respdgiiamd the exercise price of the warrants wasceeddrom $2.58 per share to $2.48 per
share, $2.48 per share to $2.44 per share and f@r4hare to $2.43 per share, respectively. Sireexercise price of the warrants is subject
to additional adjustment in the event the Compasuyes dilutive equity securities, as describetiénoriginal warrant agreements, the warrants
are accounted for as derivative liabilities.

During the years ended March 31, 2012 and 2011Ctrepany recognized aggregate gains of $119,16348¢90, respectively, due to
the change in fair value of its derivative instruntse See Note 5 for the components of changesrivadize liabilities. The Compang’commol
stock purchase warrants do not trade in an acéwargties market, and as such, the Company estihtiagefair value of these warrants using
Black-Scholes using the following assumptions:

March 31, March 31,
2012 2011
Expected dividend — —
Expected term (in year 2.01-2381 3.01-4.22
Risk-free interest rat 0.33%-0.81% 0.64%- 1.79%
Expected volatility 124%- 132% 128%- 189%
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Historical volatility was computed using daily grig observations for recent periods that corresporiie remaining term of the
warrants, which had an original term of five yefosn the date of issuance. The expected life iethas the remaining term of the warrants.
The risk-free interest rate is based on U.S. Tmyasecurities with a maturity corresponding to temaining term of the warrants.

Note 10. Stockholders’ Equity
Preferred Stock

On September 22, 2011, the Company’s stockholgemoaed an amendment to the Company’s Amended asthfed Articles of
Incorporation to authorize a class of undesignateétlank check” preferred stock, which had prewlyubeen approved by the Company’s
Board of Directors on July 19, 2011, consistin@ 00,000 shares at $0.001 par value per shareeSbhpreferred stock may be issued in
or more series, with such rights, preferencesjlpges and restrictions as shall be fixed by then@any’s Board of Directors.

Common Stock

The Company’s authorized capital consists of 25D@@0 shares of common stock, $0.001 par valushmme. As of March 31, 2012 and
2011, 37,760,628 and 27,504,604 shares of comnook stere issued and outstanding, respectively.

Fiscal Year 2011 Activit

In April 2010, the Company issued 13,636 sharasmoéstricted common stock in lieu of fees paiddadaus consultants for services
incurred in fiscal year 2010 pursuant to the ComyfsaRorm S-8 filed on April 27, 2010. These sharese issued at a value of $1.76 per share
for a total cost of $23,999 which was includeddea@unts payable and accrued expenses and sekingra and administrative expense as of
and for the year ended March 31, 2010.

During August 2010, the Company closed its firstm of a private placement financing to institutiband accredited investors resulting
in the issuance of units consisting of 4,699,55rak of common stock and warrants to purchase £59%hares of common stock at an
exercise price of $0.77 per share, for gross castepds of $3,289,701 and net cash proceeds d3G238. Each unit consisting of one share
of common stock, together with one warrant to pasehone share of common stock, was priced at $0&tain investors that had invested in
the Company’s public offering that was completed=ebruary 25, 2010 were issued additional warraittsthe same terms to purchase an
aggregate of 448,333 shares of common stock inexdimm with this private placement. The fair markaiue of the warrants issued to prior
investors of $307,794 was based on Black-Scholésegorded to additional paid-in capital and oftsgainst the proceeds of the financing
with no net effect on equity. In connection witte ttlosing of this first round of financing, the Cpamy paid a 7% fee to the placement agents
of $230,279 and issued warrants to purchase 6558d@s of the Company’s common stock, at an eseeprice of $0.77, which are
immediately exercisable and have a term of fiveg€ebhe fair market value of the warrants issuetthéoplacement agents of $449,938 was
based on Black-Scholes and was recorded to additpaid-in capital and offset against the proceddhe financing with no net effect on
equity. The Company incurred additional legal aocbanting fees of $36,207 in connection with thstfiound of financing.

During September 2010, the Company received a $2%edit for financing fees which were reclasseddditional paid-in capital
during the year ended March 31, 2010, and offsainatjthe proceeds related to the February 2010cpaffering.

On October 14, 2010, the Company closed on itsrekomund of a private placement financing of itsuséies to certain institutional and
accredited investors that commenced in August 2Bil€nnection with the second closing of the pevalacement financing, the Company
received aggregate gross proceeds of $583,001
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and net cash proceeds of $416,726. The investochased an aggregate of 832,868 units priced @0%er unit, with each unit consisting of
one share of common stock and one warrant to psechae share of common stock at an exercise piriB@. 67 per share. The warrants are
immediately exercisable and have a term of fivegeda connection with this second round of finaigcithe Company paid a 7% fee to the
placement agents of $40,811 and issued a warrgmirthase 116,602 shares of Common Stock at anisggrice of $0.77 per share, which
are immediately exercisable and have a term ofyfaas. The fair market value of the warrants idsoethe placement agents of $85,719 was
based on Black-Scholes and was recorded to additaid-in capital and offset against the proced#dhke financing with no net effect on
equity. The Company incurred additional legal aocbanting fees of $122,964 in connection with theosid round of financing.

Pursuant to the Registration Rights Agreement, ol®r 19, 2010, the Company filed a registrattatesnent on Form S-1 with the
Securities and Exchange Commission (“SEC”) registethe resale of the 12,287,711 shares of comnuamk $ssued to the investors that
participated in both the first closing of the ptiwglacement during August 2010 and the secondngas the private placement during Octo
2010, and the shares of common stock underlyingviireants issued to the investors and placememitageboth closings. The registration
statement was declared effective by the SEC oniikee29, 2010.

During January 2011, the holders of the Octobe72D8bentures converted $200,000 principal into & ghares of the Company’s
common stock at a conversion price of $3.00 perespar the terms of the Debentures.

On February 4, 2011, the Company consummatedm$tecfosing of a private placement to accreditegators resulting in the issuanct
units consisting of 6,335,318 shares of commonksaoa warrants to purchase 6,335,318 shares of constock at an exercise price of $0.77,
for gross cash proceeds of $4,434,722. On Febdrg011, the Company completed the second clasitfys same private placement
resulting in the issuance of units consisting 626,771 shares of common stock and warrants tdhpaec7,026,771 shares of common stock at
an exercise price of $0.77, for gross cash procetfi$,918,740. In both closings, each unit comggsof one share, together with one warrant
to purchase one share, was priced at $0.70 foeggte gross proceeds of $9,353,462. Aggregateroet¢ds which reflect placement agent
fees, legal and accounting fees were $8,041,88&ddiition, as part of the compensation to thersgligents, warrants to purchase 2,393,826
shares of common stock were issued to the ageléswarrants issued to the investors and sellingtagee immediately exercisable and have
a term of five years. The fair market value of Whearants issued to the placement agents of $2,983y&s based on Black-Scholes and was
recorded to additional paid-in capital and offsgdiast the proceeds of the financing with no nigtatfon equity. The Company was obligated
to file a registration statement with the SEC reging the resale of the shares of common stocled$o the investors and the shares of
common stock underlying the warrants issued tarthestors within ninety (90) days following the séof the transaction.

Pursuant to the Registration Rights Agreement, pril22, 2011, the Company filed a registratiortestaent on Form S-1 with the SEC
registering the resale of 40,943,178 shares of comstock issued to the investors that participatdte February 2011 private placement, the
private placement which occurred during August 2840 October 2010, the shares of common stock lymggthe warrants issued to the
investors and placement agents in both privateept@nts and the underlying shares of common sto@shwhill be issued upon exercise of the
publicly traded warrants that were issued as fatie@public offering of units the occurred in Feary 2010.

During the year ended March 31, 2011, the Compeakssified $128,276 of derivative liability reldt® the private placement warrants
issued in fiscal year 2010 to additional paid-ipita (see Note 9).

During the year ended March 31, 2011, the Compssiyeid 274,500 shares of common stock upon theisg@fcwarrants at an exercise
price of $0.77 per share and 4,594 shares of constomk upon the exercise of options at an exemige of $0.40 per share.

F-22



Table of Contents

During the year ended March 31, 2011, the Compsswyeid 114,061 shares of common stock upon theesaséxercise of a total of
209,525 warrants at an exercise price of $0.7&pare.

During the year ended March 31, 2011, stock optiorpurchase 362,232 shares of the Company’s constogk were issued to the
Company’s former Chief Executive Officer in lieuatash bonus of $216,000 for fiscal year 2010ofAend for the year ended March 31,
2010, this bonus was included in accrued compersatid related expenses and selling, general anthetrative expenses.

Fiscal Year 2012 Activit

In February and March 2012, the Company conduciaivate placement of units totaling 9,477,554 ptiechase price of $0.55 per unit
(the “February 2012 Private Placement”) for totaigeeds of $4,640,400, net of offering costs of268%5. Each unit consisted of one share of
common stock and one warrant to purchase one sfiammmon stock at an exercise price of $0.69 pares Each warrant is fully exercisable
six months from the date of issuance for a peridiike years from the date of issuance. All unitsrevpurchased by accredited or institutional
investors under three closings; first closing 06,572 units on February 22, 2012, second clasir®y032,937 units on February 28, 2012
a third closing of 649,045 units on March 7, 2012.

Craig-Hallum Capital Group LLC acted as the lead placegmagent, and Emergent Financial Group, Inc. andia&roup LLC served :
co-placement agents in this transaction and redeiaethe aggregate, commissions of $450,245, rausbursement of out-of-pocket expenses
of $43,530, and 248,375 warrants to purchase slodtbe Company’s common stock at an exercise @fick9.69 per share. The warrants have
terms identical to the warrants issued to the itoresn the February 2012 Private Placement. Thevédue of the warrants issued to the
placement agents of $152,579 was based on BlacgkSchnd was recorded to additional paid-in capital offset against the proceeds of the
financing with no net effect on equity. The Compafso incurred $78,480 of issuance costs inclutiiggl, accounting and printer fees related
to this transaction. The placement agent expemskgauance costs have been offset against theguts©f the financing.

Because the consummation of the February 2012 teriRlacement would have triggered defaults undeCbmpany’s October 2007
Debentures, prior to the initial close of the Fetiw2012 Private Placement, the Company obtainedieer from the holders of the October
2007 Debentures with respect to such defaults lagid tonsent to the February 2012 Private Placenebnsideration for such waiver and
consent, the Company, at the initial close, isdodtie holders of the October 2007 Debentures wtstta purchase an aggregate of 280,000
shares of the Company’s common stock at an exepcise of $0.69 per share. The warrants have téergical to the warrants issued to the
investors in the February 2012 Private Placememg. fair value of the warrants issued to the coitMertiebenture holders of $156,999 was
based on Black-Scholes and was recorded to additaid-in capital and interest expense in the e@anying consolidated statement of
operations.

During the year ended March 31, 2012, the Compeaaogived cash proceeds of $571,630 from the exestisarrants to purchase
742,380 shares of the Company’s common stock avarage exercise price of $0.77 per share.

During the year ended March 31, 2012, the Compsswyeid 36,090 shares of common stock upon the sasinercise of a total of 85,7
warrants at an exercise price of $0.77 per share.
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Warrants

A summary of the Company’s warrant activity (ottiean those warrants issued to the Company’s eme#dficers, directors and
related consultants presented in Note 11 below)aladed information during the 2012 fiscal yedtdios:

Remaining
Weighted- Contractual Aggregate
Average Intrinsic
Number of Share: Exercise Price Life (Years) Value

Outstanding at April 1, 2011 27,509,81 $ 1.27 $
Granted 10,184,56 $ 0.6¢
Exercisec (778,47() $ 0.71 434,26t
Forfeited (49,629 $ 0.71
Expired (34,63 $ 2.61
Outstanding at March 31, 20 36,831,64 $ 1.1Z2 3.92 $ —
Exercisable 26,693,34 $ 1.2¢€ 3.54 $ —

The following summary information reflects outstamglwarrants to purchase shares of the Company'sramn stock as of March 31,
2012 and other related details:

Warrants Outstanding

Remaining

Contractual
Year of Grant Number
(as of March 31) Exercise Price Outstanding Life (Years)
2008 $3.30- $10.1¢( 1,752,25 2.72
2009 $2.81-$ 8.5C 659,88 2.64
2010 $1.91-$ 5.1C 2,769,21! 2.8C
2011 $0.77-$ 2.4Z 21,465,72 3.7¢
2012 $0.69-% 1.3¢ 10,184,56. 4.8(C

36,831,64

Note 11. Stock Compensation Plan
Plan Descriptions

The Company maintains three stock incentive pldes2002 Stock Incentive Plan (the “2002 Plan’g, 2009 Stock Incentive Plan (the
“2009 Plan”) and the 2011 Stock Incentive Plan (@11 Plan”).The 2002 Plan provides for grants of incentive lstmations and nonqualifie
options to employees, directors and consultantsefCompany to purchase the Company'’s shares &ithealue, as determined by
management and the board of directors, of suctestar the grant date. The options are subjectriousvesting conditions and generally vest
over a three-year period beginning on the grarg datl have seven to ten-year term. The 2002 Pamabvides for the granting of restricted
shares of common stock subject to vesting requinésnd&@he Company is authorized to issue up to B@0shares under this plan and has
268,750 shares available for future issuances dtaoth 31, 2012,

On October 9, 2009, the Company’s stockholdersamar and adopted the 2009 Plan, which had previdiestn approved by the
Company’s Board of Directors on August 31, 200% PB09 Plan provides for the grant of incentivelstoptions, nonqualified stock options,
restricted stock rights, restricted stock, perfamogashare units, performance shares, performarsteaveards, stock appreciation rights, and
stock grant awards (collectively, “Awards”) to eroptes, officers, non-employee directors, consutant independent contractors of the
Company. The 2009 Plan also permits the grant aefdsvthat qualify for the “performance-based conspéon” exception to the $1,000,000
limitation on the deduction of compensation
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imposed by Section 162(m) of the Internal RevenadeCA total of 1,200,000 shares of the Compangtaraon stock are authorized for the
granting of Awards under the 2009 Plan. The nunolbshares available for future Awards, as wellresterms of outstanding Awards, is
subject to adjustment as provided in the 2009 Rimstock splits, stock dividends, recapitalizati@nd other similar events. Awards may be
granted under the 2009 Plan until the sooner obl@mt9, 2019 or until all shares available for Adgaander the 2009 Plan have been
purchased or acquired. The Company is authorizésbte up to 1,200,000 shares under this plan suod llarch 31, 2012, the Company has
23,491 shares available for future Awards unde2®@9 Plan.

On September 22, 2011, the Company’s stockholgemoaed and adopted the 2011 Plan, which had puskjidoeen approved by the
Company’s Board of Directors on July 19, 2011. 2h&1 Plan provides for the grant of Awards to emeés, officers, noemployee directol
and consultants of the Company. The Company’s Casgi®mn Committee has the authority to determieetype of Award as well as the
amount, terms and conditions of each Award unde2@1 Plan, subject to the limitations and othewigions of the 2011 Plan. A total of
2,300,000 shares of the Company’s common stockwterized for the granting of Awards under the2B1an. The number of shares
available for Awards, as well as the terms of @utding Awards, is subject to adjustment as providdetle 2011 Plan for stock splits, stock
dividends, recapitalizations and other similar égeAwards may be granted under the 2011 Plan 8efitember 21, 2021 or until all shares
available for Awards under the 2011 Plan have lpegohased or acquired unless the stockholderssoEtimpany vote to approve an exten:
of the 2011 Plan prior to such expiration dateofAMarch 31, 2012, the Company has 2,293,527 staaaitable for future Awards under the
2011 Plan.

In addition to the stock options issued pursuartiiégoCompany’s three stock incentive plans, the gay has granted warrants to
employees, officers, non-employee directors, cdasts and independent contractors. The warrantgearerally not subject to vesting
requirements and have ten-year terms.

As of March 31, 2012, a total of 185,787, 1,162,87d 6,473 shares of common stock were reservadsoance upon exercise of
outstanding stock options under the 2002, 2009281d  Stock Plans, respectively, and a total of 82 shares of common stock were
reserved for issuance upon exercise of outstanelargants. A summary of the Company’s employee arettbr stock option and warrant
activity and related information during the 201gchl year follows:

Weighted- Aggregate
Average Remaining
Number of Exercise Contractual Intrinsic
Shares Price Life Value
Outstanding at April 1, 201 1,525,891 $ 2.6t
Granted 450,00( $ 1.27
Exercisec — $ —
Cancelec (307,909 $ 15:
Outstanding and expected to vest at March 31, : 1,667,98: $ 2.4¢ 6.9¢ $ 3,71¢
Exercisable at March 31, 20 1,242,97: $ 3.0 6.3€ $ 3,71¢
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The following summary information reflects stockiops and warrants outstanding, vesting and reldétdils as of March 31, 2012:

Stock Options and Warrants Outstanding

Remaining

Contractual
Year of Grant Number Vested and
(as of March 31) Exercise Price Outstanding Life (Years) Exercisable
2003 $10.00 5,00( 0.67 5,00(
2004 $6.00 20,00( 1.5C 20,00¢(
2005 $0.40- $6.00 22,20( 2.3¢ 22,20(
2007 $2.80- $10.0(C 111,33! 4,42 111,33t
2008 $7.50- $10.8( 88,78( 5.57 88,78(
2009 $5.10- $10.5C 91,74( 3.87 91,74(
2010 $4.30- $8.30 101,60: 5.0¢ 101,60:
2011 $0.61- $1.89 1,027,33: 7.64 778,13(
2012 $0.86— $1.45 200,00( 9.27 24,19:;
1,667,98! 1,242 ,97!

The Company uses Black-Scholes to recognize theevafl stock-based compensation expense for akdiased payment awards.
Determining the appropriate fair-value model anidwating the fair value of stock-based award$iatdrant date requires considerable

judgment,

including estimating stock price vol&iliexpected option life and forfeiture rates. Twmpany develops estimates base!

historical data and market information, which caarge significantly over time. Black-Scholes regsithe Company to make several key

judgments

including

The expected option term reflects the applicatibtine simplified method set out in Staff AccountiBglletin No. 107 Share-Based
Payment (SAB 107), which was issued in March 200®ecember 2007, the SEC released SAB 110, whiténds the use of the
“simplified” method, under certain circumstancesdeveloping an estimate of expected term of “plainilla” share options.
Accordingly, the Company has utilized the averagéhe contractual term of the options and the wisidlaverage vesting period
all options and warrants to calculate the expeotstbn term.

Estimated volatility also reflects the historicalatility pattern of the Compars share price
The dividend yield is based on the Com(’s historical pattern of dividends as well as expedividend pattern:

The risl-free rate is based on the implied yield of U.S.aBtey notes as of the grant date with a remaimng approximately equ
to the expected terr

Estimated forfeiture rate of 0% per year is basethe Compar’s historical forfeiture activity of unvested stomitions. The
Company used the following assumptions for stodioog and warrants granted during the years endaatiM31, 2012 and 201

Years Ended March 31,

2012 2011
Risk-free interest rate 1.15%-2.87% 0.77%- 3.32%
Expected volatility 164%- 173% 142%- 179%
Expected life (in years 5.91-7.44 3.50-6.48
Expected dividend yiel N/A N/A

F-26



Table of Contents

For the years ended March 31, 2012 and 2011, tightesel-average fair value of the Company’s stodkoopand warrant grants are as
follows:

Weighted
Average
Fair Value of

Options and
Grant Year Granted Warrants

March 31, 201: 450,00( $ 1.24
March 31, 201: 1,296,83 $ 0.6¢

There were 450,000 stock options granted to empgad directors during the year ended March 3112 28nd 1,296,832 stock options
granted to employees and directors during the geded March 31, 2011. In connection with the ogtigranted and the vesting of prior
options and warrants issued to employees and dieaturing the years ended March 31, 2012 and,28&1Company recorded total charges
of $262,844 and $396,696, respectively, which Hzeen included in selling, general and administeaéixpenses in the accompanying
consolidated statements of operations. The Comjsamgs new shares from its authorized shares upnige of warrants or options.

As of March 31, 2012, there was $306,600 of totembuognized compensation cost, related to vested stock options, which is expec
to be recognized over a remaining weighted avevagéng period of 2.35 years.

There were no employee or director stock optiorsvaarrants exercised during the year ended MarcR@12. The aggregate intrinsic
value of stock options and warrants exercised dutie year ended March 31, 2011 was $4,594.

Note 12. Equity Instruments Issued to Non-Employeefer Acquiring Goods or Services

During December 2011, the Company issued a watogmirchase 155,844 shares of the Compmaogimmon stock at an exercise pric
$0.77 per share and a five year life to a constftarservices to be rendered over two years. To@@any recognized $16,112 in expense
related to this warrant for the year ended March2®812.

During July 2011, the Company issued a warranutahmse 10,000 shares of the Company’s common ataak exercise price of $1.20
per share and a five year life to a consultanséwices to be rendered within one year. The Compasognized $8,297 in expense related to
this warrant for the year ended March 31, 2012.

During April 2011, the Company issued a warrarpdechase 2,500 shares of the Company’s common ataak exercise price of $1.38
per share and a five year life to a consultanséwices to be rendered over three years. The Qoypaognized $966 in expense related to
this warrant for the year ended March 31, 2012.

On March 7, 2011, the Company entered into an AulyiServices Agreement with Marc Grossman M.D.rwvjale strategic business
advice for which he was issued a fully-vested watrta purchase 200,000 shares of the Company’s @onstock at an exercise price of $0.77
per share, in addition to a fee of $125,000. Threvielue of this warrant was $302,769 as calculaigidg BlackScholes and was recorded a:
other current asset. For the years ended MarcB®®P, and 2011, the Company recognized $277,53%25@31, respectively, in expense
related to this warrant and is included in selliggneral and administrative in the accompanyingacligated statements of operations. As of
March 31, 2012 and 2011 the remaining amount cli#0$277,538, respectively, is included in otherent assets in the accompanying
consolidated balance sheets.

On May 10, 2010, the Company issued warrants tohase an aggregate of 40,000 shares of the Congpemyimon stock at an exercise
price of $1.89 per share and a five year life tmasultant for services rendered through June ZDH4 warrants vested as to 20,000 shares of
common stock upon issuance with a fair
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value of $36,090 and as to 20,000 shares of constumk upon attainment of certain deliverables artewalued accordingly at each interim
reporting date until the deliverables were complete June 8, 2011. Upon completion of the delivierabe fair value was $12,937 which
resulted in the Company reversing $6,666 in expprnagously recorded in fiscal 2011. The Compargogmized an aggregate of $55,693 in
expense related to these warrants for the yeardeMadech 31, 2011 and is included in selling, gehanal administrative expenses in the
accompanying consolidated statement of operations.

Note 13. Commitments and Contingencies
Lease Commitment

We currently lease two facilities, with approxinigt21,900 square feet of corporate, research amdlodement, and warehouse facilities,
located in Lake Forest, California (“Lake Forestiligy”) and approximately 4,100 square feet of manate facilities located in San Diego,
California (“San Diego Facility”). In June 2010etiCompany entered into a third amendment to the [Fakest Facility lease and extended the
lease for sixty months commencing July 1, 2010 witight to cancel the lease with a minimum of #29 written notice at any time after
December 31, 2012 and adjusted the base lease pty/toea range over the life of the agreement ddBY per month to $8,911 per month, |
operating expenses. On April 11, 2011, the Commantgred into an office service agreement with Rbinagement Group, LLC (Lessor) for
six (6) executive offices in San Diego which then@@any terminated effective December 31, 2011. Agapebase lease payments for these
offices were approximately $9,250 per month. On &ober 28, 2011, the Company entered into a leasemgnt for the San Diego Facility
for a thirty six month period ending December 31142 Base lease payments range over the life cigheement of $8,621 per month to $9,
per month, plus operating expenses.

Total rental expense was approximately $235,0006417€,000 for the years ended March 31, 2012 afd,2@spectively.
Future annual minimum payments under operatingekease as follows:

Years Ending March 31:

2013 $187,44:
2014 212,94¢
2015 192,96¢
2016 26,73¢
2017 —
$620,09:

Consulting and Engineering Services

Effective November 1, 2010, the Company entereal anSecond Amendment to Master Consulting and Eeging Services Agreement
(the “Second Amendment”) with KLATU Networks, LLEKLATU"), which amended the Master Consulting anddineering Services
Agreement between the parties dated as of Octql280 (the “Agreement”), as amended by the FirseAdment to Master Consulting and
Engineering Services Agreement between the pattited as of April 23, 2009. The parties enteredl thé Second Amendment to clarify their
mutual intent and understanding that all licengats granted to the Company under the Agreememtna@nded, shall survive any termination
or expiration of the Agreement. In addition, inggaition that the Company has paid KLATU less tH@market rate for comparable services,
the Second Amendment provides that if the Companyihates the Agreement without cause, which thmg2my has no intention of doing,
liquidates, KLATU shall be entitled to receive dilttial consideration for its services provided frtma commencement of the Agreement
through such date of termination, which additioc@mhpensation shall not be less than $2 million phkestimes the “cost of work” (as defined
in the Agreement). Any such additional compensationld be payable in three equal installments witt2 months following the date the
amount of such additional compensation is deterchine
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The Master Consulting and Engineering Services &gent dated October 9, 2007, as amended on Apr2@® and November 1, 20:
between CryoPort, Inc. and KLATU Networks, LLC pies a framework for KLATU to provide services toyGPort. The agreement provic
for one year terms ending on December 31 of eaah pet it automatically renews for one year pesiadless otherwise terminated. CryoPort
can terminate the agreement upon 30 days noti€rylfPort terminates the agreement, it has to da&TKJ a termination fee that will not be
less than $2,000,000 plus two times the cost okWas defined in the agreement) performed by KLAddler the agreement. Consulting fees
for services provided by KLATU were $494,408 an®é4458 for the years ended March 31, 2012 and 2@%pectively.

Litigation
The Company may become a party to product litigiaitiothe normal course of business. The Companguasdor open claims based on

its historical experience and available insurarmeecage. In the opinion of management, there aleged matters involving the Company that
would have a material adverse effect upon the Coipdinancial condition or results of operations.

Indemnities and Guarantee

The Company has made certain indemnities and giegsrunder which it may be required to make paysnena guaranteed or
indemnified party, in relation to certain actiomstr@nsactions. The guarantees and indemnitieotiprovide for any limitation of the
maximum potential future payments the Company cbeldbligated to make. Historically, the Compang hat been obligated nor incurred
any payments for these obligations and, therefardiabilities have been recorded for these indéiesiand guarantees in the accompanying
consolidated balance sheets.

The Company indemnifies its directors, officers pbogees and agents, as permitted under the latvedbtates of California and Neva
In connection with its facility leases, the Compémag indemnified its lessors for certain claimsiag from the use of the facilities. The
duration of the guarantees and indemnities vaaied,is generally tied to the life of the agreement.

In connection with the Company’s agreement withEBegursuant to which the Company leases to FedEsrytogenic shippers, the
Company has agreed to indemnify and hold harmled&¥, its directors, officers, employees and agiota and against any and all claims,
demands, causes of action, losses, damages, jutigrmgaries and liabilities, including paymentaiforney’s fees. In addition, the Company
has agreed to indemnify, defend and hold harmledg&k, its Affiliates (including the corporate pateompany), directors, officers, employees
and agents from and against any and all Claimsibg parties based on an allegation that the useeo€ompany’s shippers infringes on any
United States or foreign intellectual property tighsuch third parties, including any potentiafatty payments and other costs and damages,
reasonable attorneys’ fees and out-of-pocket exggereasonably incurred by FedEx. The duration@gdhindemnities survive the termination
or expiration of the agreement.

Note 14. Income Taxes
Significant components of the Company’s deferredassets as of March 31, 2012 and 2011 are sholewbe

2012 2011
Deferred tax asse
Net operating loss carryforwa $ 11,536,00 $ 8,661,001
Research credit 32,00( 28,00(
Expenses recognized for granting of options andamds 1,046,001 927,00(
Accrued expenses and reser (25,000 41,00(
Valuation allowanct (12,589,00) (9,657,001
$ = $ =
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Based on the weight of available evidence, the Goms management has determined that it is moedylithan not that the net deferred
tax assets will not be realized. Therefore, the @Gamy has recorded a full valuation allowance agaivesnet deferred tax assets. The
Company’s income tax provision consists of stateimim taxes.

The income tax provision differs from that computssihg the federal statutory rate applied to inch@i®re taxes as follows:

2012 2011

Computed tax benefit at federal statutory | $(2,662,00) $(2,091,00)
State tax, net of federal bene (426,001) (307,001)
Warrant MTM Adjustmen (41,000 (17,000
Interest Expens 163,00( 203,00(
Permanent items and ott 35,60( 4,422,60!
Valuation allowanct 2,932,001 (2,209,000
$ 1,60( $ 1,60(

At March 31, 2012, the Company has federal ane stat operating loss carryforwards of approxima$29,044,000 and $28,452,000
which will begin to expire in 2020 and 2012, regpasdy, unless previously utilized. At March 31,28 the Company has federal and
California research and development tax credieppiroximately $16,000 and $15,000, respectively fBderal research tax credit begins to
expire in 2026 unless previously utilized and ttaifGrnia research tax credit has no expiratioredat

Utilization of the net operating loss and reseancti development carryforwards might be subjectdalestantial annual limitation due to
ownership change limitations that may have occuorethat could occur in the future, as requiredSlegtion 382 of the Internal Revenue Code
of 1986, as amended (the “Code”), as well as sirstiae and foreign provisions. These ownershimgaa may limit the amount of NOL and
R&D credit carryforwards that can be utilized anlhuto offset future taxable income and tax, redjpedy. In general, an “ownership change”
as defined by Section 382 of the Code results fidnansaction or series of transactions over atfiear period resulting in an ownership
change of more than 50 percentage points of tretanding stock of a company by certain stockholdegublic groups. Since the Company’s
formation, the Company has raised capital throbghigsuance of capital stock on several occasitmgwcombined with the purchasing
stockholders’ subsequent disposition of those shanay have resulted in such an ownership chamgmubd result in an ownership change in
the future upon subsequent disposition.

The Company has not completed a study to assesheviam ownership change has occurred. If the Cognpas experienced an
ownership change, utilization of the NOL or R&D ditecarryforwards would be subject to an annualthtion under Section 382 of the Code,
which is determined by first multiplying the valoéthe Company’s stock at the time of the ownersiignge by the applicable long-term, tax-
exempt rate, and then could be subject to additadiastments, as required. Any limitation may tesuexpiration of a portion of the NOL or
R&D credit carryforwards before utilization. Furthantil a study is completed and any limitatiorkigwn, no amounts are being considere
an uncertain tax position or disclosed as an umgygized tax benefit. Due to the existence of theatidn allowance, future changes in the
Company’s unrecognized tax benefits will not impigceffective tax rate. Any carryforwards thatlveikpire prior to utilization as a result of
such limitations will be removed from deferred tssets with a corresponding reduction of the valoatllowance.
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Note 15. Quarterly Results of Operations (unaudited

The following table sets forth a summary of ourwdited quarterly operating results for each oflt#tst eight quarters in the period ended
March 31, 2012. This data has been derived fronuoaudited consolidated interim financial stateraevtiich, in our opinion, have been
prepared on substantially the same basis as thteduwbnsolidated financial statements containedvehere in this report and include all
normal recurring adjustments necessary for a faisgntation of the financial information for theipds presented. These unaudited quarterly
results should be read in conjunction with our otidated financial statements and notes theretodec elsewhere in this report. The
operating results in any quarter are not necegsadicative of the results that may be expectedafty future period (in thousands except
earnings per share).

Quarter Ended

Mar. 31, Dec. 31, Sept. 30, June 30, Mar. 31, Dec. 31, Sept. 30, June 30,
2012 2011 2011 2011 2011 2010 2010 2010
unaudited

Revenues $ 177 $ 144 $ 111 $ 124 $ 10C $ 10C $ 124 $ 15z
Cost of revenue 33C 34E 364 35E 274 257 37¢ 39t
Gross los: (159 (207) (259) (231) (174 (157) (2549) (2439)
Research and developmt 14& 121 12t 101 107 10E 11E 122
Selling, general and administrati 1,17: 1,74C 1,56/ 1,62¢ 1,182 1,081 1,11/ 943
Total operating expens: 1,31¢ 1,861 1,68¢ 1,72¢ 1,28¢ 1,18¢ 1,22¢ 1,06t
Loss from operation (1,477 (2,062) (1,942) (1,960 (1,467) (1,343 (1,487 (1,30¢)
Other expense, n (198 (18) (88) (92 (399 (114) (27) (19
Loss before income taxi (1,669 (2,080 (2,030 (2,0572) (1,857) (1,457 (1,510 (1,327%)
Income taxe:! — — — 2 — — — 2
Net loss $(1,669 $(2,080)0 $(2,030 $(2,059 $(1,857) $(1,457) $(1,510 (1,329
Net loss per common share: Ba (0.06) (0.07) (0.09) (0.07) (0.09) (0.17) (0.15) (0.16)
Weighted average common shares outstan
Basic 32,01« 28,241 27,961 27,69( 21,34¢ 13,56¢ 10,26¢ 8,14¢
Diluted 32,01« 28,24 27,961 27,69( 21,34¢ 13,56¢ 10,26¢ 8,14¢

Note 16. Subsequent Events

Effective April 5, 2012, Larry G. Stambaugh residras the Chief Executive Officer and Chairman efBoard of the Company and as a
member of the Company’s Board of Directors. The @any also entered into a Separation Agreement ame@l Release of All Claims (the
“Release Agreement”) with Mr. Stambaugh on ApriB12, that governs the terms of his departuretiaaidprovided for a mutual release
between the Company and Mr. Stambaugh and forollening:

» The Company to pay Mr. Stambaugh a severance anequat to $180,000 in a lump sum within
(10) days after receipt of the Release Agreemerat

» The exercise period of the two stock options grteMr. Stambaugh on September 10, 2010, withatseiprices of $0.66 pi
share, was extended for a period of five (5) y&ams April 5, 2012 as to those underlying sharesahmon stock vested as of
April 5, 2012, which amount to 362,232 and 210,8b8éres of the Compa’s common stock, respective
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&{(the Securities Exchange Act of 1934, the Regidthas duly caused this Report to
be signed on its behalf by the undersigned, theéoeduly authorized.

CRYOPORT, INC

Dated: June 27, 2012 By: / s/ R OBERTS TEFANOVICH
Robert Stefanovich
Chief Financial Officer and
Principal Executive Officer

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bbélpthe following persons on behalf of 1
Registrant and in the capacities and on the datbeated:

Signature Title Date

[ s/ STEPHENE. W ASSERMAN Director June 27, 201
Stephen E. Wassermal

/ s/ R OBERTS. STEFANOVICH Chief Financial Officer (Principal Financial a June 27, 201
Robert S. Stefanovictk Accounting Officer) and Principal Executive ©#r
/ s/ A bAM M. M ICHELIN Director June 27, 201

Adam M. Michelin

/ s/ K ARENM. M ULLER Director June 27, 201
Karen M. Muller
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3.13

3.14
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EXHIBIT INDEX

Description

Corporate Charter for G.T.5-Limited issued by th&t&of Nevada on March 15, 2005. Incorporatedetigrence to
CryoPor’s Registration Statement on Forn-SB/A4 dated February 23, 20(

Articles of Incorporation for G.T.5-Limited filedith the State of Nevada in May 25, 1990. Incorpeatdiy reference to
CryoPor’s Registration Statement on Forn-SB/A4 dated February 23, 20(

Amendment to Articles of Incorporation of G.-Limited increasing the authorized shares of comstonk from 5,000,0C
to 100,000,000 shares of common stock filed with$tate of Nevada on October 12, 2004. Incorpotayeeference to
CryoPor’s Registration Statement on Forn-SB/A4 dated February 23, 20(

Amendment to Articles of Incorporation changing tfzne of the corporation from G.T.5-Limited to CPgot, Inc. filed
with the State of Nevada on March 16, 2005. Incaateml by reference to CryoPort’s Registration $tatet on Form 10-
SB/A4 dated February 23, 20(

Amended and Restated Articles of Incorporation di@etober 19, 2008. Incorporated by reference y@Bor’s Current
Report on Form -K filed October 19, 2007

Certificate of Amendment to Articles of Incorporatifiled with the State of Nevada on November )20ncorporated by
reference to CryoP¢s Amendment No. 1 to Forn-1/A Registration Statement dated January 12, 2

Certificate of Amendment to Amended and Restatditlas of Incorporation filed with the State of N&la on February 3,
2010. Incorporated by reference to Cryo’s Current Report on Forn-K filed on February 5, 201!

Amended and Restated By-Laws of CryoPort, Inc. tetbpy the Board of Directors on June 22, 2005aamdnded by the
Certificate of Amendment of Amended and Restateld\By of CryoPort, Inc. adopted by the Board of Dioes on Octobe
9, 2009. Incorporated by reference to CryoPort’'seAdment No. 1 to Form §A Registration Statement dated January
2010.

Articles of Incorporation of CryoPort Systems, Ified with the State of California on December 2000, including
Corporate Charter for CryoPort Systems, Inc. issyethe State of California on December 13, 20@6otporated by
reference to CryoP('s Registration Statement on Forn-SB/A4 dated February 23, 20(

By-Laws of CryoPort Systems, Inc. adopted by the Boéidirectors on December 11, 2000. Incorporateddgrence t
CryoPor’'s Registration Statement on Forn-SB/A4 dated February 23, 20(

CryoPort, Inc. Stock Certificate Specimen. Incogted by reference to CryoPort’s Registration Statermon Form 10-
SB/A4 dated February 23, 20(

Code of Conduct for CryoPort, Inc. Incorporatedéference to CryoPort’s Registration Statement@mFL0-SB/A4
dated February 23, 200

Code of Ethics for Senior Officers of CryoPort, .laad subsidiaries. Incorporated by reference ymBor’s Registratior
Statement on Form -SB/A4 dated February 23, 20(

Statement of Policy on Insider Trading. Incorpodaby reference to CryoP’s Registration Statement on Forn-SB/A4
dated February 23, 200

CryoPort, Inc. Audit Committee Charter, under whilkkh Audit Committee will operate, adopted by theaBgl of Directors
on August 19, 2005. Incorporated by reference mBort's Registration Statement on Form 10-SB/Aed&ebruary 23,
2006.

CryoPort Systems, Inc. 2002 Stock Incentive Plaoptetl by the Board of Directors on October 1, 200@orporated b
reference to CryoP('s Registration Statement on Forn-SB/A4 dated February 23, 20(

Stock Option Agreement IS—Specimen adopted by the Board of Directors on Gt@b2002. Incorporated by referer
to CryoPor's Registration Statement on Forn-SB/A4 dated February 23, 20(

Stock Option Agreement NSO—Specimen adopted bydog&birectors on October 1, 2002. Incorporateddfgrence to
CryoPor’s Registration Statement on Forn-SB/A4 dated February 23, 20(
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Exhibit No. Description

3.16 Warrant Agreeme—Specimen adopted by the Board of Directors on Gutéb2002. Incorporated by reference to Cryc's
Registration Statement on Form-SB/A4 dated February 23, 20(

3.17 Patents and Trademarks. On File with CryoF

3.17.1 CryoPort Systems, Inc. Patent #6,467,642 informadizeet and Assignment to CryoPort Systems, Inturdent. On File witl
CryoPort.

3.17.2 CryoPort Systems, Inc. Patent #6,119,465 informadizeet and Assignment to CryoPort Systems, Inzurdent. On File witl
CryoPort.

3.17.3 CryoPort Systems, Inc. Patent #6,539,726 informaditeet and Assignment to CryoPort Systems, Inturdent. On File witl
CryoPort.

3.174 CryoPort Systems, Inc. Trademark #7,583,478,7 m&tion sheet and Assignment to CryoPort Systenessdiocument. On
File with CryoPort,

3.175 CryoPort Systems, Inc. Trademark #7,586,797,8 m&tion sheet and Assignment to CryoPort Systenss document. O
File with CryoPort.

3.17.6 CryoPort Systems, Inc. Trademark #7,748,667,3 m&tion sheet and Assignment to CryoPort Systeness document. O
File with CryoPort.

3.17.7 CryoPort Systems, Inc. Trademark #7,737,454,1 m&tion sheet and Assignment to CryoPort Systenss document. O
File with CryoPort.

4.1 Form of Debenture—Original Issue Discount 8% Sed@envertible Debenture dated September 28, 20@drporated by
reference to CryoP('s Registration Statement on Form-2 dated November 9, 20C

41.1 Amendment to Convertible Debenture dated Febru@r2Q08. Incorporated by reference to CryoPort'sr€ht Report on
Form &K dated March 7, 2008 and referred to as Exhibil 1@.

41.2 Amendment to Convertible Debenture dated AprilBI)8. Incorporated by reference to Cryo’s Current Report on For
8-K dated April 30, 2008 and referred to as Exhil@it1111.

4121 Annex to Amendment to Convertible Debenture datpdI80, 2008. Incorporated by reference to Cryd’s Current Repol
on Form &K dated April 30, 2008 and referred to as Exhilfit1111.1.

4.1.3 Amendment to Convertible Debenture dated Augus2@08. Incorporated by reference to CryoPo@urrent Report on For
8-K dated August 29, 200:

414 Amendment to Convertible Debenture effective Jap@dr 2009 and dated February 20, 2009. Incorpdiayereference to
CryoPor’s Current Report on Forn-K dated February 19, 200

415 Amendment to Debentures and Warrants with Enabdev@r Partners LP, Enable Opportunity Partners Liéck Diversified
Strategy Master Fund LLC, Ena, BridgePointe Mabterd Ltd. and CryoPort Inc. dated September 1, 20@®rporated by
reference to CryoP¢'s Current Report on Forn-K dated September 17, 20(

41.6 Amendment to Debentures and Warrants, Agreement\&ider with Enable Growth Partners LP, Enable Opputy
Partners LP, Pierce Diversified Strategy MasterdHuinC, Ena, BridgePointe Master Fund Ltd. and Crydfhc. dated
January 12, 2010. Incorporated by reference to Boy's Current Report on Forn-K dated January 15, 201

4.1.7 Amendment Agreement with Enable Growth PartnersHtigble Opportunity Partners LP, Pierce Diversifitchtegy Maste
Fund LLC, Ena, BridgePointe Master Fund Ltd. angoPort Inc. dated February 1, 2010. Incorporatedelfigrence to
CryoPor’s Current Report on Forn-K dated February 3, 201

4.1.8 Amended and Restated Amendment Agreements withl&&owth Partners LP, Enable Opportunity Parthé&sPierce

Diversified Strategy Master Fund LLC, Ena, Bridgef® Master Fund Ltd. and CryoPort Inc. dated Fakyd9, 2010.
Incorporated by reference to CryoF' s Current Report on Forn-K dated February 26, 201
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411

4.12

4.13

4.14

4.15

4.16
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4.18

10.1.1

Description

First Amendment to Amended and Restated Amendmgregeinents with Enable Growth Partners LP, Enablgo@pnity
Partners LP, Pierce Diversified Strategy MasterdHuinC, Ena, BridgePointe Master Fund Ltd. and Cigitfhc. dated
February 23, 2010. Incorporated by reference tmBoy’s Current Report on Forn-K dated February 26, 201

Form of Common Stock Purchase Warrant dated Segte#) 2007. Incorporated by reference to CryoBd&Eqgistration
Statement on Form &2 dated November 9, 20C

Original Issue Discount 8% Secured Convertible Délre dated May 30, 2008. Incorporated by referénceryoPort’s
Current Report on Formr-K dated June 9, 200

Common Stock Purchase Warrant dated May 30, 20@8rporated by reference to CryoF s Current Report on Forn-K
dated June 9, 20(

Common Stock Purchase Warrant dated May 30, 20@8rporated by reference to CryoF s Current Report on Forn-K
dated June 9, 20(

Form of Warrant and Warrant Certificate in connactivith the February 25, 2010 public offering. Irparated by reference
to CryoPor's Amendment No. 5 to Forn-1/A Registration Statement dated February 9, 2

Form of Securities Purchase Agreement in connegtitimthe August to October 2010 private placembrdorporated by
reference to CryoP('s Registration Statement on Fori-1 dated October 19, 201

Form of First Amendment to Security Purchase Agme@nn connection with the August to October 201i0gte placement.
Incorporated by reference to CryoF s Registration Statement on Fori-1 dated October 19, 201

Form of Securities Purchase Agreement (Continuaifdhe Placement) in connection with the Augugbtober 201(
private placement. Incorporated by reference t@mBoy’s Registration Statement on Fori-1 dated October 19, 201

Registration Rights Agreement in connection with August to October 2010 private placement. Incatea by referenc
to CryoPor's Registration Statement on Fori-1 dated October 19, 201

Form of Joinder to Registration Rights Agreementdnnection with the August to October 2010 priyaleement.
Incorporated by reference to CryoF s Registration Statement on Fori-1 dated October 19, 201

Form of Securities Purchase Agreement in conneetitinthe February 2011 private placement. Incceipent by reference
CryoPor’s Registration Statement on Fori-1 dated April 1, 2011

Form of Registration Rights Agreement in connectigtih the February 2011 private placement. Incoapent by reference
CryoPor’s Registration Statement on Fori-1 dated April 1, 2011

Form of Warrant in connection with the August ta@ier 2010 private placement. Incorporated by egfee to CryoPad's
Registration Statement on Forr-1/A dated April 22, 2011

Form of Warrant in connection with the February P@tivate placement. Incorporated by referencerymBor’s
Registration Statement on Forr-1/A dated April 22, 2011

Form of Securities Purchase Agreement. Incorporayeeference to CryoPort’s Current Report of F@&4i filed with the
SEC on February 24, 201

Form of Registration Rights Agreement. Incorpordigdeference to CryoPort’s Current Report of F&4i filed with the
SEC on February 24, 201

Form of Warrant. Incorporated by reference to Cort’s Current Report of Forir-K filed with the SEC on February 2
2012,

Stock Exchange Agreement associated with the mefg@rT.E-Limited and CryoPort Systems, Inc. signed on Mdrsf
2005. Incorporated by reference to Cryo’s Registration Statement on Forn-SB/A4 dated February 23, 20(
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10.2.1

10.3

10.4

10.4.1

10.5

10.6

10.7

10.8

10.9

10.10

10.11

Description

Commercial Promissory Note between CryoPort, Ind. B. Petreccia executed on August 26, 2005. Irazatpd by
reference to CryoP('s Registration Statement on Forn-SB/A4 dated February 23, 20(

Commercial Promissory Note between CryoPort, Ind. & Dell executed on September 1, 2005. Incotpdray reference
CryoPor’'s Registration Statement on Forn-SB/A4 dated February 23, 20(

Commercial Promissory Note between CryoPort, Ind.ldl. Grossman executed on August 25, 2005. Incatpd by
reference to CryoP('s Registration Statement on Forn-SB/A4 dated February 23, 20(

Commercial Promissory Note between CryoPort, Ind.R. Mullens executed on September 2, 2005. Incated by
reference to CryoP('s Registration Statement on Forn-SB/A4 dated February 23, 20(

Commercial Promissory Note between CryoPort, Ind. R. Takahashi executed on August 25, 2005. Ircatpd by
reference to CryoP('s Registration Statement on Forn-SB/A4 dated February 23, 20(

Exclusive and Representation Agreement betweenRemg&ystems, Inc. and CryoPort Systems, Ltda.liggdmon August !
2001. Incorporated by reference to CryoPort’s Regfion Statement on Form 10-SB/A4 dated Febru&r\2206 and
referred to as Exhibit 10.1.

Secured Promissory Note and Loan Agreement betWeatana Group, LLC and CryoPort, Inc. dated MayZ(i6.
Incorporated by reference to CryoPort's Registraitatement on Form 18B/A4 dated February 23, 2006 and referred
Exhibit 10.1.9.

Business Alliance Agreement dated April 27, 2007 CloyoPort, Inc. and American Biologistics ComparyC. Incorporate:
by reference to CryoP¢s Current Report on Forn-K dated April 27, 2007 and referred to as Exhil@it3l

Corrected Business Alliance Agreement dated AptjlZ007, by CryoPort, Inc. and American Biologistt@ompany LLC.
Incorporated by reference to CryoF s Current Report on Forn-K/A dated May 2, 2007 and referred to as Exhibi31D

Consultant Agreement dated April 18, 2007 betwesmRBort, Inc. and Malone and Associates, LLC. Ipcoated by
reference to CryoPort's Quarterly Report on ForrQIEB for the quarter ended June 30, 2007 and exféoras Exhibit
10.4.

Lease Agreement dated June 26, 2007 between Ciydforand Viking Investo—Barents Sea LLC. Incorporated
reference to CryoPort's Quarterly Report on ForrQEB for the quarter ended June 30, 2007 and exféoras Exhibit
10.5.

Second Amendment To Lease: Renewal dated Augu&0®9, between CryoPort, Inc. and Viking InventBegents Sea
LLC. Incorporated by reference to CryoPort’'s AmemdiiNo. 1 to Form S-1/A Registration Statementdidsnuary 12,
2010.

Securities Purchase Agreement dated Septembef@7, lcorporated by reference to Cryol's Registration Statement
Form SE-2 dated November 9, 2007 and referred to as Exhib@.

Registration Rights Agreement dated September@77.2ncorporated by reference to CryoPort’'s Regfisin Statement on
Form SE-2 dated November 9, 2007 and referred to as Exhibit.

Security Agreement dated September 27, 2007. locatpd by reference to CryoPort’s Registrationestent on Form SB-
dated November 9, 2007 and referred to as Exhib8.

Sitelet Agreement between FedEx Corporate Servinesand CryoPort Systems, Inc. dated Januarg@38. Incorporate
by reference to CryoP¢s Current Report on Forn-K dated February 1, 2008 and referred to as Exhh.

Securities Purchase Agreement dated May 30, 2@@8rporated by reference to CryoF's Current Report on Forn-K
dated June 9, 2008 and referred to as Exhibit 1!

Registration Rights Agreement dated May 30, 2008otporated by reference to CryoPort’s Current Remo Form 8-K
dated June 9, 2008 and referred to as Exhibit 1

Waiver dated May 30, 2008. Incorporated by refeeeincCryoPort’s Current Report on Form 8-K datedle]d, 2008 and
referred to as Exhibit 10.1
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10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

Description

Security Agreement dated May 30, 2008. Incorporateteference to CryoP¢s Current Report on Forn-K dated June ¢
2008 and referred to as Exhibit 10.

Board of Directors Agreement between Larry G. Stangh and CryoPort, Inc. dated December 10, 20@8rjporated by
reference to CryoP('s Current Report on Forn-K dated December 5, 2008 and referred to as Exhibit5.

Rental Agreement with FedEx Corporate ServicesGuydPort, Inc. dated May 15, 2009 (CryoPort hadfih Confidential
Treatment Request under Rule 24b-5 of the Exchawgeor parts of this document). Incorporated bference to
CryoPor’s Annual Report on Form -K for the year ended March 31, 2009 and referreast&xhibit 10.16

Settlement Agreement and Mutual Release with Ddly ldad CryoPort, Inc. dated July 24, 2009. Incogted by referenc
to CryoPor's Current Report on Forn-K dated July 20, 2009 and referred to as Exhibil4(

Consent, Waiver and Agreement with Enable Growtineas LP, Enable Opportunity Partners LP, PierneBified
Strategy Master Fund LLC, Ena, BridgePointe MaBterd Ltd. and CryoPort Inc. and its subsidiary dakely 30, 2009.
Incorporated by reference to CryoF s Current Report on Forn-K dated July 29, 2009 and referred to as Exhibit8(

Employment Agreement with Larry G. Stambaugh angb@ort, Inc. dated August 1, 2009. Incorporateddigrence to
CryoPor’s Current Report dated August 21, 2009 and reféaead Exhibit 10.1¢

Letter Accepting Consulting Agreement dated Octdhe2007 with Carpe DM, Inc. and CryoPort, Inc.drmmorated by
reference to CryoPort, I's Registration Statement on Fori-8 dated March 25, 2009 and referred to as Exhiit..

Master Consulting and Engineering Services Agre¢mated October 9, 2007 with KLATU Networks, LLCda@ryoPort,
Inc. Incorporated by reference to CryoPort, InRé&gistration Statement on Form S-8 dated Marcl2@89 and referred to
as Exhibit 10.2

Investment Banker Termination Agreement dated ApQrR009 with Bradley Woods & Co. Ltd., SEPA CabGarp.,
Edward Fine, and CryoPort, Inc. Incorporated bemefice to CryoPort, Inc.’s Registration Statemantorm S-8 dated
April 13, 2009 and referred to as Exhibit 1C

Attorney-Client Retainer Agreement with Gary Curtis Cannod €ryoPort, Inc. dated December 1, 2007. Incotedray
reference to CryoPort, I's Registration Statement on Fori-8 dated June 11, 2009 and referred to as Exhikit

CryoPort, Inc., 2009 Stock Incentive Plan. Incogted by reference to CryoPort’s Current Report om8-K dated
October 9, 2009 and referred to as Exhibit 1C

CryoPort, Inc., Form Incentive Stock Option AwardrBement under the CryoPort, Inc., 2009 Stock lticerPlan.
Incorporated by reference to CryoF' s Current Report on Forn-K dated October 9, 2009 and referred to as Exhii2?2.

Warrant issued to Rodman & Renshaw, LLC in conoactvith the February 25, 2010 public offering. Inmarated by
reference to CryoP('s Registration Statement on Fori-1 dated October 19, 201

Form of Nor-Qualified Stock Option Award Agreement under thgdRort, Inc. 2009 Stock Incentive Plan. Incorpaidtg
reference to CryoP('s Registration Statement on For-8 dated April 27, 201(

Underwriting Agreement with Rodman & Renshaw, LL@ aryoPort in connection with the February 25,20Wblic
offering. Incorporated by reference to Cryol's Registration Statement on For-1 dated October 19, 201

Letter of Engagement with Maxim Group, LLC and Opget dated as of June 16, 2010. Incorporated leyeate to
CryoPor’s Registration Statement on Fori-1 dated October 19, 201

Second Amendment to Engagement Agreement with M&iaup, LLC. Incorporated by reference to CryoPort’
Registration Statement on Forr-1 dated October 19, 201
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10.35

10.36

10.37

10.38

10.39

10.40

10.41

10.42

10.43

10.44

21
23.1

Description

Selling Agency Agreement for CryoPort, Inc. StocklaVarrants with Emergent Financial Group, Inc. @ngoPort dated &
of July 27, 2010. Incorporated by reference to ®gr’'s Registration Statement on For-1 dated October 19, 201

Addendum to Selling Agency Agreement for CryoPbrt, Stock and Warrants with Emergent Financialuprdnc. anc
CryoPort dated as of August 31, 2010. Incorporateteference to CryoPort’'s Registration Statemenfform S-1 dated
October 19, 201(

Agreement dated as of January 13, 2010, betweewnlPory, Inc. and Federal Express Corporation. Inm@ted by reference
to CryoPor's Quarterly Report on Form -Q for the quarter ended September 30, 201

First Amendment to Master Consulting and EngineeBervices Agreement dated as of April 23, 2008yeen CryoPort
Inc. and KLATU Networks, LLC. Incorporated by redeice to CryoPort’s Registration Statement on Forindated October
19, 2010

Second Amendment to Master Consulting and Enginge3ervices Agreement dated as of November 1, 2it@een
CryoPort, Inc. and KLATU Networks, LLC. Incorpordtby reference to CryoPort’s Registration Statenoerform S-1
dated October 19, 201

Selling Agency Agreement between CryoPort, Inc. Breergent Financial Group, Inc. dated as of Felgrda011.
Incorporated by reference to CryoF s Registration Statement on Fori-1 dated April 1, 2011

Consent to Appointment of (-Agent Agreement between CryoPort, Inc. and Emergerancial Group, Inc. dated as
February 10, 2011. Incorporated by reference tmBoy’s Registration Statement on For-1 dated April 1, 2011

Letter Agreement between CryoPort, Inc. and Maxiraup LLC dated February 11, 2011. Incorporateddfgrence to
CryoPor’s Registration Statement on Fori-1 dated April 1, 2011

2011 Stock Incentive Plan. Incorporated by refeeaincRegistrant’s Definitive Proxy Statement widlspect to the 2011
Annual Meeting of Stockholders held on September2P21, as filed with the SEC on August 15, 2(

Form of Stock Option Award Agreement. Incorporadbgdeference to Exhibit 10.37 to Regist’'s Current Report o
Form ¢-K filed with the SEC on September 27, 20

Form of Nor-Qualified Stock Option Award Agreement. Incorpodaby reference to Exhibit 10.38 to Regist’s Current
Report on Form -K filed with the SEC on September 27, 20

Engagement Letter dated January 25, 2012 betwemP0rt, Inc. and Craig-Hallum Capital Group LLCcdémporated by
reference to Exhibit 10.40 to Registr's Registration Statement on Fori-1 dated March 23, 201

Amendment to Engagement Letter dated Februarya13 Between CryoPort, Inc. and Craig-Hallum Capgiedup LLC.
Incorporated by reference to Exhibit 10.41 to Reegi¥’' s Registration Statement on For-1 dated March 23, 201

Appointment of CoPlacement Agent dated February 7, 2012 betweenRoryolnc. and Maxim Group LLC. Incorporated
reference to Exhibit 10.42 to Registr's Registration Statement on Fori-1 dated March 23, 201

Appointment of C-Placement Agent dated February 8, 2012 betweenRoryolnc. and Emergent Financial Group, |
Incorporated by reference to Exhibit 10.43 to Reegi¥' s Registration Statement on Fori-1 dated March 23, 201

Amendment to Appointment of (-Placement Agent dated February 28, 2012 betweeoRFory, Inc. and Emergent Financ
Group, Inc. Incorporated by reference to Exhibid8i0to Registrant’s Registration Statement on F8rindated March 23,
2012,

Subsidiaries of Registran
Consent of Independent Registered Public Accouring—KMJ Corbin & Company LLP.
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311 Rule 13i-14(a)/15¢-14(a) Certification of Principal Executive Officand Chief Financial Officer.
32.1 Certification Pursuant to U.S.C. 81350 of Princigakcutive Officer and Chief Financial Officel
101.INS*** XBRL Instance Document.

101.SCH*** XBRL Taxonomy Extension Schema Documet

101.CAL*** XBRL Taxonomy Extension Calculation Linkbase Docuntre

101.DEF*** XBRL Taxonomy Extension Definition Linkbase Docurhé&r

101.LAB*** XBRL Taxonomy Extension Label Linkbase Documel

101.PRE*** XBRL Taxonomy Extension Presentation Linkbase Doentri

* Filed herewitt

**  Portions omitted pursuant to a request for contidétreatment filed separately with the Commiss

***  Pursuant to applicable securities laws and reguiatiwe are deemed to have complied with the rigygoobligation relating to th
submission of interactive data files in such exBilbind are not subject to liability under any draitd provisions of the federal securities
laws as long as we have made a good faith attesrgairhply with the submission requirements and pttyrgmend the interactive data
files after becoming aware that the interactiveadies fail to comply with the submission requiremts. Users of this data are advised
that, pursuant to Rule 406T, these interactive fil@sare deemed not filed and otherwise are abjext to liability.



EXHIBIT 21

CRYOPORT, INC.
Subsidiaries of Registrant

CryoPort Systems, Inc.



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference inrRbgistration Statement No. 333-166327 on FormoSeir report dated June 15, 2012
(which includes an explanatory paragraph regar@ingport, Inc.’s ability to continue as a going cem), with respect to the consolidated
financial statements of Cryoport, Inc. includedhis Annual Report on Form 10-K of Cryoport, Inar the years ended March 31, 2012 and

2011.
/sl KMJ Corbin & Company LLP

Costa Mesa, California
June 27, 2012



EXHIBIT 31.1

Certification of Principal Executive Officer and Chief Financial Officer
Pursuant to Section 302 of the Sarbanes-Oxley Acf 2002

I, Robert Stefanovich, certify that:
1. | have reviewed this annual report on Form 16fKCryoPort, Inc.;

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or anditate a material fact necessary to make
the statements made, in light of the circumstanoeer which such statements were made, not misigadth respect to the period covered by
this report;

3. Based on my knowledge, the financial statememd,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegos presented in this report;

4. | am responsible for establishing and maintgmisclosure controls and procedures (as definékamange Act Rules 13a-15(e) and 15d-15
(e)) and internal control over financial reportifas defined in Exchange Act Rules 13a-15(f) and 15()) for the registrant and have:

a) Designed such disclosure controls and procedaresiused such disclosure controls and procedaotes designed under my
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to me by others
within those entities, particularly during the metin which this report is being prepared;

b) Designed such internal control over financiglarting, or caused such internal control over faiahreporting to be designed under my
supervision, to provide reasonable assurance rieggatite reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallymedeaccounting principles;

c¢) Evaluated the effectiveness of the registratdisslosure controls and procedures and presentiisineport my conclusions about the
effectiveness of the disclosure controls and prores) as of the end of the period covered by #psnt based on such evaluation; and

d) Disclosed in this report any change in the tegig’s internal control over financial reportirftat occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth disguarter in the case of an annual report) thatnhaterially affected, or is reasonably likely to
materially affect, the registrant’s internal cohwer financial reporting; and

5. I have disclosed, based on my most recent eN@tuaf internal control over financial reportirig, the registrant’s auditors and the audit
committee of the registrant’s board of directonsdersons performing the equivalent functions):

a) All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regisisability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that invalwveanagement or other employees who have a sigmifiole in the registrant’s internal
control over financial reporting.

Dated: June 27, 201 Signed /s/ ROBERT STEFANOVICF
Robert Stefanovic
Principal Executive Officer and Chief Financial [Oér




EXHIBIT 32.1

Certification Pursuant to U.S.C. §1350 of PrincipaExecutive Officer
and Chief Financial Officer

I, Robert Stefanovich, Principal Executive Offigrd Chief Financial Officer of CryoPort, Inc. (tht@ompany”),certify, pursuant to Ru
13(a)-14(b) or Rule 15(d)-14(b) of the Securitiesttange Act of 1934 and 18 U.S.C. Section 135Q; tha

(1) the Annual Report on Form 10-K of the Compamythe fiscal year ended March 31, 2012 (the “R&péully complies with the
requirements of Section 13(a) or 15(d) of the S&earExchange Act of 1934 (15 U.S.C. 78m or 780 (ahd

(2) the information contained in the Report faphesents, in all material respects, the finana@aldition and results of operations of the
Company.
Dated: June 27, 2012

/s/ Robert Stefanovic
Robert Stefanovich, Principal Executive Officer i
Chief Financial Office!

A signed original of this written statement reqditey Section 906 has been provided to CryoPort,dnd will be retained by CryoPort,
Inc. and furnished to the Securities and Exchangmfission or its staff upon reque

This Certification is being furnished pursuant tol&15(d) and shall not be deemed “filed” for pugas of Section 18 of the Exchange
Act (15 U.S.C. 78r), or otherwise subject to tlability of that section. This Certification shalbnbe deemed incorporated by reference intc
filing under the Securities Act or the Exchange, Bgtept to the extent that the Company speciigatiorporates it by referenc



