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FORWARD-LOOKING STATEMENTS

" ou " ou ”

Unless the context otherwise requires, all refeesnn this Annual Report on Form 10-K to the “Comga “we,” “us,” “our,” or
“Cryoport” refer to Cryoport, Inc. and our wholly owned sulisig, Cryoport Systems, Inc. In addition, we owrhave rights to the register
trademark Cryoporf (both alone and with a design logo) and Cryoporpiess® (both alone and with a design logo). All other Comy
names, registered trademarks, trademarks, and semiarks included in this Annual Report are trademaregistered trademarks, serv
marks, or trade names of their respective owners.

Cryoport, Inc.’s Annual Report on Form 10-K congicertain forward-looking statements. These forwlaaking statements involve
number of risks and uncertainties. These forwlaking statements can generally be identifiediahdecause the context of the statemen
include certain words, including but not limited, telieves,” “may,” “will,” “expects,” “intends,” “estimates,” “anticipates,” “plans,”
“seeks,” “continues,” “predicts,” “potential,” “lik ely,” or “opportunity,” and also contains predictits, estimates and other forwalabking
statements within the meaning of Section 27A oStdwurities Act of 1933, as amended, and SectiiroR1he Securities Exchange Act of 1!
as amended, and in reliance upon the safe harbowipions of the Private Securities Litigation RefioAct of 1995. Such forwatdeking
statements are based on the current beliefs o€ttrapanys management, as well as assumptions made by forchation currently availabl
to the Company’s management. Readers of this AnReglort on Form 10-K should not put undue reliammce these forwardeoking
statements, which speak only as of the time thimu&linReport on Form 18- was filed with the Securities and Exchange Comsionis(the
“SEC"). Reference is made in particular to forwalabking statements regarding the success of oudyeets, product approvals, product sa
revenues, development timelines, product acquistitiquidity and capital resources and trends. Wward-1ooking statements are inherer
subject to risks and uncertainties, some of whatnot be predicted or quantified. Cryoport Irscdctual results may differ materially from
results projected in the forwardoking statements. Factors that might cause sudlffarence include, but are not limited to, thascussed i
this Annual Report on Form 10-K, including the “RiBactors” in “Item 1A — Risk Factors”, and in “Ita 7 — Managemermt’Discussion ar
Analysis of Financial Condition and Results of Ggiems” included in Part Il. In addition, past financial arperating performance is r
necessarily a reliable indicator of future perforne, and you should not use our historical perfanoeto anticipate results or future per
trends. We can give no assurances that any of\bate anticipated by the forwatdeking statements will occur or, if any of them dda
impact they will have on our results of operati@msl financial condition. Except as required by lawe do not undertake to update any ¢
forward-looking statements and expressly disclaim any ttutipdate the information contained in this AnnRaport on Form 10-K.
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PART 1
Item 1. Business

Overview

Through a combination of purpobeilt proprietary packaging, information technologiyd specialized cold chain logistics knowhow
provide frozen shipping logistics solutions to ttie sciences industry. We view our solutions asrujptive to “older technologiesh that ou
solutions provide reliable, economic alternativeexisting solutions and services utilized for #ozshipping in life sciences including st
cells, cell lines, vaccines, diagnostic materialmen, eggs, embryos, cord blood, jpi@rmaceuticals, infectious substances, and otber
that require continuous exposure to frozen or cepdgytemperatures.

Our Cryoport Expres8 Solutions include sophisticated clobdsed logistics management software we have braaltite Cryoportal™
which supports the management of the entire shipmertess through a single interface, includingahiorder input, document preparati
customs clearance, courier management, shipmecking issue resolution, and delivery. The Cryogld# provides unique and incisi
information dashboards and validation documentafiiorevery shipment. The Cryoportal™ records andins a fully documented “chain-of-
custody” and, at the client’s option, “chain-of-clition” for every shipment, helping ensure that qualitjetya efficacy, and stability of shipp
commodities are maintained throughout the procEss.recorded and archived information allows austomers to meet exacting requirem
necessary for scientific work and for regulatorypmses.

Our Cryoport Expres® Solutions also include our liquid nitrogen dry vamhippers we have branded as our Cryoport ExpPes:
Shippers, which are cosffective and reusable cryogenic transport contairfpatented vacuum flasks) utilizing innovativeuid nitrogel
(“LN2") “dry vapor” technology. Cryoport Expres¥Shippers are International Air Transport AssociatftiATA”) certified and validated
maintain stable temperatures of minus 150° C arowbéor a 10plus day dynamic shipment period. The Company atigrdfeatures tw
Cryoport Expres® Shipper models, the Standard Dry Shipper (holdimgou752.0 ml vials) and the High Volume Dry Shipper (Holglup tc
500-2.0 ml vials).

Amongst our solutions, we offer a “turnkey” solutjovhich can be accessed through our cloased Cryoportal™ or by contact
Cryoport Client Care for order entry. Once the orideplaced, we ship a fully charged Cryoport Exg@ Shipper to the custometha
conveniently loads their frozen commodity into theer chamber of the shipper. The customer thesesl the shipper and reseals the shij
box displaying the recipient’s address (“Flap A8y pre-arranged carrier pick uryoport arranges for the pialp of the parcel by a shippi
service provider for delivery to the custonsemtended recipient. The recipient simply opdmes hox and shipper and removes the fr
commodity. The recipient only needs to resealbive, displaying the nearest Cryoport Operationst€eaddress (“Flap B"and set it out fc

pre-arranged carrier pick up. The Cryoport ExpfeSsipper is returned to us for cleaning, qualityueasce testing, recharging and reuse.




In late 2012, we shifted our focus from being aaleper of cryogenic shippers and software to beirmpmprehensive frozen logist
solutions provider to the life sciences industrijein was accomplished by broadening our servicerioffjs. Now, in addition to our “Turkey
Solution,” we also provide the following value-addslutions that were developed to address ouowsairtlients’ needs:

« “ Customer Staged Solutio,” under which we supply an inventory of our Crydp&xpress®Shippers to our customer, in
uncharged state, enabling our customert (aftenitrgicertification) to charge them with liquid mitten and use our Cryoportal™
enter orders with shipping and delivery serviceviaters for the transportation of the package. Gtheeorder is released, our custo
services professionals monitor the shipment andehgen of the shipper to us for cleaning, quadisgurance testing and ret

o “ Customer Managed Solutiol,” a limited customer implemented solution wheretsy supply our Cryoport Express8hippers t
clients in a fully charged state, but leaving ithe client to manage the shipping, including takection of the shipping and deliv
service provider and the return of the shippergoUnder this Solution, the customer accepts afgignt level of risk for a success
shipment

« “ Powered by Cryopo®M,” is made available to providers of shipping amtivitry services who seek to offer a “brandedjogeni
shipping solution as part of their service offeEnBy negotiation, this solution can be privateslald as long asfowered by Cryopa
SM» appears prominently on the offering software irteef and prominently on the packaging, which is jge by the client aft:
minimum volume requirements are

« “Integrated Solutior” is our most comprehensive and complex outsouradhgtion. It usually involves our management of émdire
cryogenic logistics process for our client, inchglithe location of our employees at the clientts 8 manage the cliest'cryogeni
logistics in total.

« “ Life Science Point-of-Care Repository Solutioh whereby we supply our Cryoport Expre$sShippers to ship and st
cryogenically preserved life science products fortai 6 days (or longer periods with substitute $hig) at a point-ofare site, wit
the Cryoport Expres8 Shippers serving as a temporary freezer/reposiaabling the efficient distribution of temperats@nsitive
allogeneic cell-based therapies without the expemsmnvenience, and potential costly failure of @msight, cryopreservatic
apparatus. Our customer services professionalstaraach shipment throughout the predeterminedgsmcluding the shipmeast’
return to Cryoport where the Cryoport Expr&sShipper is cleaned, tested for quality assurancetlaen returned to inventory -
reuse

« “ Personalized Medicine and Cell-based Immunotherafglution ” whereby our Cryoport Expre€sSolutions serves as an enab
technology for the safe manufacture of the rapidipanding autologous cellulaased immunotherapy market by providin
comprehensive logistics solution for the verifiddhin of custody and condition transport from, (@ tollection of the patierst’cells it
a hospital setting, to (b) a central processingdlifgovhere they are manufactured into a persomaimedicine, to (c) the sa
cryogenically preserved return of these irreplateaklls to a point-of-care treatment facility. eTRryoport Expres® Shippers ca
then serve as a temporary freezer/repository tavalhe efficient distribution of this personalizetdicine to patients when and wt
they need it most without the expense, inconverigand potential costly failure of an eight, cryopreservation apparatus.
customer services professionals monitor each shiprtteoughout the predetermined process includimg shipmens return t
Cryoport where the Cryoport Expre® Shipper is cleaned, tested for quality assurandetzen returned to inventory for reu

One of our distribution partners is Federal Exp@sgporation (“FedEx”"). We have an agreement wighdEx to provide frozen shipping
logistics services through the combination of ounpse-built proprietary technologies and turnkesnagement processes. FedEx markets ar
sells Cryoport’s services for frozen temperaturetagled cold chain transportation as its FeHeep Frozen Shipping Solution on a non-
exclusive basis and at its sole expense. Duringlfigear 2013, the Company worked closely with BetEurther align its sales efforts and
accelerate penetration within FedEXx’s life sciermestomer base through improved processes, salestives, joint customer calls and more
frequent communication at the sales and execugivel | In addition, FedEx has developed a FedExdaaiversion of the Cryoport&
software platform, which is powered by Cryoportfor use by FedEx and its customers giving thegeas to the full capabilities of our
logistics management platform.

In January 2013, we entered into a master agreeffteadEx Agreement”ith FedEx renewing these services and providindExewith
a non-exclusive license and right to use a custedwzrsion of our CryoportaM for the management of shipments made by FedEx mesto
The FedEx Agreement became effective on Janué@113 and, unless sooner terminated as providdteiRrédEx Agreement, expires on
December 31, 2015.




Pursuant to an agreement with DHL Express (USA), (fDHL"), DHL biotechnology and life science costers have direct access to
our cloud-based order entry and tracking portalrtter Cryoport Expres®Shippers and receive preferred DHL shipping rafbs. agreement
covers DHL shipping discounts that may be usedippsrt our customers using our Cryoport ExpfeSslutions. In connection with the

agreement, we have integrated our proprietary Gmtap™ to DHL's tracking and billing systems to provide DHiotechnology and life
science customers with a seamless wagyo{vered by Cryopord of shipping their critical biological materialaddwide.

In December 2012, we signed an agreement with Rifize relating to Zoetis Inc. (formerly the aninfedalth business unit of Pfizer Inc.)
pursuant to which we were engaged to manage frelzgments of a key poultry vaccine. Under thismgeanent, the Company is providing
on-site logistics personnel and its logistics mamagnt platform, the Cryoport&! | to manage shipments from the Zoetis manufactgitegin
the United States to domestic customers as wethasus international distribution centers. As parbur logistics management services,
Cryoport is constantly analyzing shipping data pratesses to further streamline Zoetis’ logistssuring products arrive at their destination:
in specified conditions, on-time and with the optimuses of resources. The Company manages Zaxtikfleet of dewar flask shippers used
for this purpose, including liquid nitrogen shippeln July 2013, the agreement was amended to dxparoports scope to manage all logist
of Zoetis’ key frozen poultry vaccine to all Zoéfisternational distribution centers as well asddimestic shipments of this vaccine. In Octobe
2013, the agreement was further amended to fuetkigand Cryoport’s services to include the logistiemagement for a second poultry
vaccine.

In February 2014, we entered into a services ageaemith Liventa Bioscience, Inc. (“Liventa”), aroonercial stage biotechnology
company focused on cell-based, advanced biologitissi orthopedic industry. Under this agreementehia will be using Cryoport Expre8s
Solutions for the logistics of its cell-based thEes requiring cryogenic temperatures and alsoigeo@ryoport Expres8 Solutions to other
biologics suppliers within the orthopedic arenae Bigreement combines Cryoport’s proprietary, puegmslit cold chain logistics solutions for
cell-based and advanced biologic tissue forms lkiitbnta’s distribution capability to orthopedic eguroviders. The implementation of
Cryoport’s solution will eliminate dry ice shippiragnd related risks of degradation and also elirsitia¢ need for expensive onsite cryogenic
freezers for storage of cell-based orthopedic fhiesa This will enable Liventa to better serve ptigss at the point-of-care whether at
hospitals, clinics, pharmacies, family practicesgery centers or orthopedic offices.

We offer our solutions to companies in the lifeescies industry and specific verticals including ofanturers of stem cells and cell lin
diagnostic laboratories, bio-pharmaceuticals, @mtresearch organizations, in-vitro fertilizatieord blood, vaccines, tissue, animal
husbandry, and other producers of commaodities reqguieliable frozen solutions for logistics. Thesempanies operate within heavily
regulated environments and as such, changing verahat distribution practices typically require anogr of steps; which may include the
audit of our facilities, review of our procedurgsialifying us as a vendor, and performing testsleipts. This process can take up to nine
months or longer to complete prior to a potentistomer adopting one or more of the Cryoport ExgfeSolutions.

Corporate History and Structure

We are a Nevada corporation originally incorporatader the name G.T.5-Limited (“GT58n May 25, 1990. In connection with a Stk
Exchange Agreement, on March 15, 2005 we changedasue to Cryoport, Inc. and acquired all of treuedd and outstanding shares of
common stock of Cryoport Systems, Inc., a Califarorporation, in exchange for 2,410,811 sharesinEommon stock (which represented
approximately 81% of the total issued and outstagndhares of common stock following the close efttiansaction). Cryoport Systems, Inc.,
which was originally formed in 1999 as a Califorfiraited liability company, and subsequently rearigad into a California corporation on
December 11, 2000, remains the operating compadgru@ryoport, Inc. Our principal executive offica® located at 20382 Barents Sea
Circle, Lake Forest, CA 92630. The telephone nunobeur principal executive offices is (949) 470003 and our main corporate website is
www.Cryoport.com. The information on, or that canadzcessed through our website is not part ofthisual Report.

The Company became public by a reverse mergeranstiell company in May 2005. Over time the Compaay transitioned from being
a development company to a fully operational pubdimpany, providing cold chain logistics solutidaghe biotechnology and life sciences
industries globally.

Since fiscal year 2011 the Company has taken signif steps towards commercialization of the Crybgapress® logistics solutions in
validating, perfecting and expanding its featufidse Company has now managed shipments of its Cry@pgress® Shippers through its
Cryoportal™ into and out of approximately 70 countries, harglinvast array of different biological products apeécimens.




During fiscal year 2012, the Company completedetkternal validation of its Cryoport Express Stadd@hipper to ISTA 7E standards
and introduced the Cryoport Expréssligh Volume Shipper in response to customer dem@ind.Company also set up its European
distribution depot in Holland to better serve isstomer base and support sales efforts in Europe.

During fiscal year 2013, the Company elected Jestatlton President and CEO, realigned its sake® &@nd introduced a solutions sales
and operating strategy. In addition, and as paitsaflobal expansion plans, the Company set ufastan distribution depot in Singapore. The
Company also formed a Commercial Advisory Board BEvith Bill Taaffe, a founding member of ICON Cigal Research becoming its first
member.

Since the beginning of fiscal year 2014 the ComjzaBypard of Directors (“Board”) has added certaiambers to better align the
experience and competencies of the directors Ww&htompany’s strategic direction. In April 2013¢ckard G. Rathmann, a fund manager,
investor and advisor to life science companies tvepast 20 years, was appointed to the Boar&ejiember 2013, Mr. Rathmann was
elected Chairman of the Board. Also in Septembé&B2Mr. Edward Zecchini, an executive with overthyears of experience in the
healthcare and information technology industries egpointed to the Board. Most recently, in Junb42¢he Board appointed Dr. Ramkumar
Mandalam to the Board. Dr. Mandalam has over twgatys of experience in the development of bioegiad is currently the President and
Chief Executive Officer of Cellerant Therapeutits;., a clinical-stage biotechnology company. Tlenpany’s five person Board has four
independent Board members.

Cryoport Expres® Solutions

Cryoport Expres® Solutions consist of the Cryoporfdf , a cloud-based logistics management software wiiegrammatically assists
in the management of all aspects of the logisterations including the Cryoport ExprésShippers and the Cryoport Expré&sSmart Pak
data logger. The Cryoport& is capable of producing Cryoport Expré&sanalytics which reports shipment performance meteind evaluate
temperature-monitoring data collected by the dagaér during shipment. Cryoport ExprésSolutions are focused on improving the reliabi
of frozen shipping while reducing our clients’ ocakioperating costs. This is accomplished by priogjcdh complete end-to-end solution for the
transport and monitoring of frozen or cryogenicaigserved biological or pharmaceutical materinigged primarily though integrators and
specialty couriers. Certain of the intellectualgery underlying our Cryoport Expre8sSolutions (other than that related to the Cryoport
Express® Shippers) has been, and continues to be, develapiet a contract with an outside software develogroempany, with the
underlying technology licensed to us for exclusige in our field of use.

Cryoportal ™

The Cryoportal™ is used by Cryoport, our customers and our busipagsers to automate the entry of orders, prepastoms
documentation and to facilitate status and locati@mitoring of shipped orders while in transitislused by Cryoport to assist in managing
logistics operations and to reduce administrato&stypically provisioned through manual laboatielg to order-entry, order processing,
preparation of shipping documents and back-offamanting. It is also used to support the high llefeustomer service expected by the
industry. Certain features of the Cryoportdireduce operating costs and facilitate the scalfr@rgoport’s business, but more importantly tl
offer significant value to the customer in termgo$t avoidance and risk mitigation. Examples eséhfeatures include automation of order
entry, development of Key Performance IndicatokdR([") to support our efforts for continuous procésprovements in our business, and
programmatic exception monitoring to detect andetimres anticipate delays in the shipping procef$sndefore the customer or the shipping
company becomes aware of them.

The Cryoportal™ also serves as the communications center for thagement, collection and analysis of Smart Pak aialtacted from
Smart Pak data loggers in the field. Data is camdeinto pre-designed reports containing valuahtk@ten actionable information that
becomes the quality control standard or “pedigdehe shipment. This information can be utilizgd@ryoport to provide valuable feedbacl
our clients relating to their shipments.

The Cryoportal™ software platform has been devalaggea carrier-agnostic system, allowing the custaand the Cryoport Client Care
team to work with multiple integrators, freightfearders and/or couriers depending on the speétjairements and customer preferences. Tc
increase operational efficiencies the Cryoportald¥ already been integrated with the tracking systeinFredEx, DHL and UPS and is planr
to integrate with other key logistics providers.

The Cryoportal™ was developed for time- and temperature-sensitiygsents that are required to maintain specificgeratures, such
as ambient (between 20° and 25°C), chilled (betw&eand 8°C) or frozen (minus 10°C or less allway down to cryogenic temperatures) to
ensure that the shipped specimen is not subjat#doadation or out of its designated “safe” raMyhile our current focus is on frozen
shipments within the biotechnology and life scienitelustries using the logistics solutions describerein, the use of the CryoportHl can
and may be extended into other temperature ranges.




The Cryoport Expres® Shippers

Our Cryoport Expres8 Shippers are cryogenic dry vapor shippers capdbieamtaining cryogenic temperatures of minus 16@fsius
or below for a dynamic shipping period of 10 or mdays. A dry cryogenic shipper is a device thasuiguid nitrogen contained inside a
vacuum insulated bottle which serves as a refriggmprovide stable storage temperatures belowsnrs0° Celsius. Our Cryoport Expréss
Shippers are designed to ensure that there isassre build up as the liquid nitrogen evaporatespitlage of liquid nitrogen. We have
developed a proprietary retention system to enhatdiquid nitrogen stays inside the vacuum carggiwhich allows the shipper to be
designated as a dry shipper meeting IATA requirdmeiological or pharmaceutical specimens aresstam a specimen chamber, referred to
as a “well” inside the container, refrigeratiorpi®vided by cold nitrogen gas evolving from thaula@jnitrogen entrapped within the retention
system. Specimens that may be transported usingrpogenic shipper include live cell scientificmhrarmaceutical commodities such as ca
vaccines, diagnostic materials, semen, eggs andyes)linfectious substances and other items tlyatire continuous exposure to frozen or
cryogenic temperatures (e.g., temperatures below$150° Celsius).

An important feature of our Cryoport ExprésShippers is their compliance with the stringentiqaaing requirements of IATA Packing
Instructions 602 and 650, respectively. These fipatibns include meeting internal pressure (hytichand drop performance requirements.
Under IATA guidelines, Cryoport Expre&sShippers are classified as “Non-hazardous” whileice and liquid nitrogen are classified as
“Dangerous Goods.Our shippers are also in compliance with ICAO ratjahs that prohibit egress of liquid nitrogen des from the shippin
packages. The International Civil Aviation Orgarniaa (“ICAQ”) is a United Nations organization thd¢velops regulations for the safe
transport of dangerous goods by air.

We currently offer two sizes of dry vapor shippéhg Cryoport Expresg Standard Shipper with a storage capacity of ugbt6.2ml
vials and the Cryoport Expre8digh Volume Shipper that was introduced in Janwdrg012 with a capacity of up to 500 0.2ml vials.

Cryoport Expres® Standard Shippers

The Cryoport Expres8 Standard Shippers are lightweight, low-costusable dry vapor liquid nitrogen storage contaitleas we believ
combine the best features of packaging, cryogeamidshigh vacuum technology. A Cryoport Expr@&tandard Shipper is composed of an
aluminum metallic dewar flask, with a well for hoig the biological material in the inner chambeneTdewar flask, or “thermos bottle,” is an
example of a practical device in which the condugtconvection and radiation of heat are reducaduwssh as possible. The inner chamber of
the shipper is surrounded by a high surface, lomsitig 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 dissajviri 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 mialeabsorbs liquid nitrogen several times
faster than currently used materials, while prawjdihe shipper with a hold time and capacity tagpmrt biological materials safely and
conveniently. The annular space between the inmioater dewar chambers is evacuated to a verywsighum (10-6 Torr). The specimen-
holding chamber has a primary cap to enclose theisens, and a removable and replaceable secooadary further enclose the specimen-
holding container and to contain the liquid nitrog&he entire dewar vessel is then wrapped in &lity of insulating and cushioning materi
and placed in a disposable outer packaging madecg€lable material. The Cryoport Expré&sStandard Shipper has a storage capacity of
75 0.2ml vials.

The technology underlying the Cryoport Expr@Standard Shipper has been refined over the pasyéars. Our current shippers use
aircraft grade aluminum and other lower weight matg, reducing freight cost which is based on disienal weight. We maintain ongoing
development efforts related to our shippers thatpaincipally focused on material properties, gaiftirly those properties related to our low
temperature requirement, vacuum retention chaiatitey; such as the permeability of the materetsl lower weight materials in an effort to
meet the life sciences market needs for achieviadawest cost frozen and cryogenic shipping sofuti

Cryoport Expres$ High Volume Shippers

The Cryoport Expres& High Volume Shipper also uses a dry vapor liquidogien (LN2) technology to maintain minus 150° C
temperatures with a dynamic shipping endurancéafays. The Cryoport Expre8digh Volume Shipper is based on the same dry vapor
technology as Cryoport’s original standard dry pkipand utilizes an absorbent material to hold LiR@s providing the extended endurance
time and IATA validation as a non-hazardous shigmiantainer. The high volume dry shipper is reusalold recyclable, making it a highly
sustainable and cost effective method of transpgitfe science materials. The Cryoport Expr@stigh Volume Shipper has a storage caps
of up to 500 0.2ml vials.




We believe Cryoport ExpreS§sSolutions are the best and most cost effectivetisolavailable in the biotechnology and life sciesic
markets and satisfy customer needs and scientiicegulatory requirements relating to the shipnoéitme- and temperature-critical, frozen
and refrigerated transport of biological materialsch as stem cells, cell lines, pharmaceuticaial trial samples, gene biotechnology,
infectious materials handling, animal and humamaepction markets. Due to our proprietary technglagd innovative design, our shippers
are less prone to losing functional hold time whetkept in an upright position than the compepngducts because our proprietary dry vapol
technology and innovative design prevent the swjlbr leakage of the liquid nitrogen when the coaais tipped or on its side which would
otherwise adversely affect the functional hold tiofi¢he shipper. An important feature of our Qrga Expres€ Shippers is their compliance
with the stringent packaging requirements of IATAcking Instructions 602 and 650, respectively. Emggeecifications include meeting intet
pressure (hydraulic) and drop performance requindsne

The Cryoport Expres® Smart Pak

Temperature monitoring is a high value feature fmmcustomers’ perspective as it is an effectivé ieliable method to determine that
the shipment materials were not damaged or digéxperience degradation during shipment due to testye fluctuations. Our Smart Pak
System is a self-contained automated data loggetda of recording cryogenic temperatures of sasngiépped in our Cryoport Expre®s
Shippers. The data-logging temperature probetisdérvapor plug of the shipper for the most accuradeling. The temperature mapping
includes both the temperature inside the chambleicfwis closest to the actual biomaterial) andetkiernal temperature. This reading,
combined with the mapping of every shipment checgeint, provides a holistic view of the compleltgpping process. At the client’s election,
shipments can have a full chain-of-custody andreb&icondition with both data monitoring and anéyavailable.

Chain-of-Condition

Data monitoring starts with a custom-built datageg The data logger can be set up to report duhi@ghipment and/or after the
shipment. For those shipments involving biologicslmical trials or any other material that ne¢dl$e verified before receiving, the
information recorded by the data logger can be doaded to the data station onsite. Alternativelgydport can upload the temperature data
from the data logger for analysis to the Cryoportauipon return of the shipper. The Cryoportédlalso acts as the data repository for all
shipment and temperature information, which theéarasr can access remotely through the internetinGifacondition service is available at
the client’s election.

Chain-of-Custody

When overlaid with the carrier check-ins, the dataitor and analysis also provides a chain of aystdhe report from the data monitor
serves as analysis for temperature monitoring @ktitire shipment as well as a tampering warninel client has elected to have chain of
condition monitoring, each time the container ismogd there is a temperature record. The reportifdsnoutlier temperature excursions such
as opening the shipment in customs or tamperinglarslwill allow for more conclusive investigatiottsensure that specimens were not
adversely impacted during shipment.

Cryoport Expres® Analytics

The Cryoportal™ is an important information technology element of business strategy and has been designed torsyb@ened
future features to allow for an expansion of odusons offering. Analytics is a term used by ITofgssionals to refer to performance
benchmarks or Key Performance Indicators (KPI'a} thanagement utilizes to measure performance stgdésired standards. Examples for
analytics tracked through the Cryoportdlinclude time-based metrics for order processing tamd on-time deliveries by our shipping
partners, as well as profiling shipping lanes ttedaine average transit times and predicting pakshipping exceptions based on historical
metrics. The analytical results are being utilibgdCryoport to render consultative and proactivetemer services.

Biological Material Holders

A patented containment bag is used in connectioim thie shipment of infectious or dangerous goodsguie Cryoport Express®
Shippers. Up to 75 cryovials (polypropylene viaighvhigh-density polyethylene closures), set ommahum canes are placed into an absorben
pouch, which is designed to contain the entire eatstof all the vials in the event of leakage. Tgosch is then placed in a watertight Tyvek
bag (secondary packaging) capable of withstandipggenic temperatures, and then sealed. This bégisplaced into the well of the

Cryoport Expres® Shipper.




Logistics Expertise and Support

Cryoport’s client services professionals provide 24/7/368 logistics and monitoring services with specedikxnowledge in the domes
and global logistics of life sciences material lieigg cryogenic temperatures. The Cryoport logsticofessionals have validated shipping |
in and out of more than 70 countries to date taenshipments maintain cryogenic temperatures amndeaecurely and on time.

Other Product Candidates and Development Activities

We are continuing our research and developmenttsffo further refine our current technology aslwaslexplore opportunities with
partners to offer complementary packaging solutfonérozen temperature (minus 10° Celsius or ledsijled temperature (2° to 8° Celsius)
and ambient temperature (between 20° and 25° Gglshipping markets.

We also continue to further expand the functiogalitour Cryoportal™ to ensure a high level of effectiveness and efficjein the cold
chain logistics process and to allow for intelligand easy data monitoring and analysis.

Government Regulation

The shipping of diagnostic specimens, infectiousstances and dangerous goods, whether via aioandr falls under the jurisdiction
many state, federal and international agencies.qUiadity of the containers, packaging materials imsdlation that protect a specimen
determine whether or not it will arrive in a usabéadition. Many of the regulations for transpaogtiutangerous goods in the United States are
determined by international rules formulated urtierauspices of the United Nations.

The ICAO is the United Nations organization thataleps regulations (Technical Instructions) for siae transport of dangerous goods
by air. If shipment is by air, compliance with thées established by IATA is required. IATA is ade association made up of airlines and air
cargo couriers that publishes annual editions @i #TA Dangerous Goods Regulations. These reguiatioterpret and add to the ICAO
Technical Instructions to reflect industry pracsicAdditionally, the Centers for Disease Contr@C") has regulations (published in the
Code of Federal Regulations) for interstate shiggihspecimens, and OSHA also addresses the saddifgof Class 6.2 Substances.

Our Cryoport Expres8 Shippers meet Packing Instructions 602 and 65Gamdertified for the shipment of Class 6.2 DangsrGoods
per the requirements of the ICAO Technical Insiarc for the Safe Transport of Dangerous Goods ibyAd IATA. Our present and planned
future versions of the Cryoport Smart Pak dataéoggll likely be subject to regulation by Fedefaliation Administration (“FAA”), Federal
Communications Commission (“FCC”), Food and Drugrdistration (“FDA”), IATA and possibly other ageies which may be difficult to
determine on a global basis.

We are also subject to numerous other federak arad local laws relating to such matters as saf&ing conditions, manufacturing
practices, environmental protection, fire hazandti, and disposal of hazardous or potentiallyandaus substances. We may incur signific
costs to comply with such laws and regulations o the future.

Manufacturing and Raw Materials

Manufacturing. Due to our currently adequate levels of dewaemtaries, manufacturing is currently suspended.cimponent parts fi
our shippers are primarily manufactured at thirdypmanufacturing facilities. We also have a warngeat our facility in Lake Forest,
California, where we are capable of manufacturieidain parts and to fully assemble our shippersstMbthe components that we use in the
manufacture of our shippers are available from ntloa@ one qualified supplier. For some compondmgiever, there are relatively few
alternate sources of supply and the establishnfeadditional or replacement suppliers may not maplished immediately, however, we
have identified alternate qualified suppliers. Sddhis occur, we believe that with our currentdesf shippers we have enough inventory to
cover our forecasted demand.

There are no specific agreements with any manufachor are there any long term commitments toraapufacturer. We believe that
most of the manufacturers currently used by usccbalreplaced within a short period of time as rwanee a proprietary component or a
substantial capital investment specific to our phig.

Our production and manufacturing process incorgsratnovative technologies developed for aerospadeother industries which are
cost effective, easier to use and more functidmeah the traditional dry ice devices and other mdstaurrently used for the shipment of
temperature-sensitive materials. Our manufactysiogess uses non-hazardous cleaning solutionshvainécprovided and disposed of by a
supplier approved by the Environmental Protectigercy (the “EPA”). EPA compliance costs for us taerefore negligible.




Cryoport Expres® High Volume Shippers are purchased from a thirdypand modified to meet our specifications using pnoprietary
technology and know-how.

Our data loggers have been acquired from a simglece with the calibration done by an independeind tparty. We are currently
considering adding alternate data loggers withtgreange of functionality.

Raw Materials Various common raw materials are used in the fi@@twre of our shippers and in the developmentuotechnologies.
These raw materials are generally available froneise alternate distributors and manufactures. ke ot experienced any significant
difficulty in obtaining these raw materials and d@not consider raw material availability to bagn#icant factor in our business.

Patents and Proprietary Rights

In order to remain competitive, we must develop araintain protection on the proprietary aspectsuwftechnologies. We rely on a
combination of patents, copyrights, trademarksiersecret laws and confidentiality agreementsatept our intellectual property rights. We
currently own three registered United States tratkmand three issued United States patents phntanering various aspects of our
products.

In addition, we have a pending patent applicatmnvarious aspects of our shipper and web-portaichvincludes, in part, various
aspects of our business model referred to as thepGrt Express® System. We have also filed a prowéd patent application for a smart label
which will communicate electronically with our ddtayger. We intend to file additional patent apalions to strengthen our intellectual
property rights.

The technology covered by the above indicated égatents relates to matters specific to the udigufl nitrogen shippers in
connection with the shipment of biological matesidlhe concepts include those of disposabilitykpge configuration details, liquid nitrogen
retention systems, systems related to thermal pedioce, systems related to packaging integrity,raatlers generally relevant to the
containment of liquid nitrogen. Similarly, the teadarks mentioned relate to the cryogenic tempeathipping 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 7,748,667, Feb. 3, 200 Feb. 2, 201
Trademark 7,737,454, Mar. 17, 200 Mar. 16, 201

Our success depends in part upon our ability teldgvproprietary products and technologies andtain patent coverage for these
products and technologies. We intend to file traaidnand patent applications covering any newly e products, methods and
technologies. However, there can be no guaransgeatty of our pending or future filed applicationd be issued as patents. There can be no
guarantee that the U.S. Patent and Trademark Qifiseme third party will not initiate an interfee proceeding involving any of our penc
applications or issued patents. Finally, therelmmno guarantee that our issued patents or fudsued patents, if any, will provide adequate
protection from competition.

Patents provide some degree of protection for copnetary technology. However, the pursuit anceetgsn of patent rights involve
complex legal and factual determinations and, floeee are characterized by significant uncertaihtyaddition, the laws governing patent
issuance and the scope of patent coverage corttreulve. Moreover, the patent rights we possessepursuing generally cover our
technologies to varying degrees. As a result, wegbensure that patents will issue from any offatent applications, or that any of its issue
patents will offer meaningful protection. In additi our issued patents may be successfully chatbrigvalidated, circumvented or rendered
unenforceable so that our patent rights may natteran effective barrier to competition. Moreowke laws of some foreign countries may not
protect our proprietary rights to the same extsrtha laws of the United States. There can be surasce that any patents issued to us will
provide a legal basis for establishing an exclusiaeket for our products or provide us with any petitive advantages, or that patents of
others will not have an adverse effect on our ghiti do business or to continue to use our tealgies freely.

We may be subject to third parties filing claimattbur technologies or products infringe on thefellectual property. We cannot predict
whether third parties will assert such claims agairs or whether those claims will hurt our busindfswe are forced to defend against such
claims, regardless of their merit, we may facelgdiigation and diversion of management’s attentand resources. As a result of any such
disputes, we may have to develop, at a substamt#) non-infringing technology or enter into liserg agreements. These agreements may b
unavailable on terms acceptable to such third ggrtr at all, which could seriously harm our bas@or financial condition.




We also rely on trade secret protection of oudlie¢éual property. We attempt to protect trade stscby entering into confidentiality
agreements with third parties, employees and ctares| although, in the past, we have not alwayainéd such agreements. It is possible tha
these agreements may be breached, invalidatecidened unenforceable, and if so, our trade secoetisl be disclosed to our competitors.
Despite the measures we have taken to protechtelleictual property, parties to such agreements bneach confidentiality provisions in our
contracts or infringe or misappropriate our patecwpyrights, trademarks, trade secrets and ottogrietary rights. In addition, third parties
may independently discover or invent competitivehtelogies, or reverse engineer our trade secretther technology. Therefore, the
measures we are taking to protect our proprietahrtology may not be adequate.

Customers and Distribution

As a result of growing globalization, including suareas as biotechnology and life science, cliritalls, distribution of pharmaceutical
products and reproductive medicine, the requirerf@rgffective and reliable solutions for keepidigpical samples, pharmaceutical products
and other specimen at frozen temperatures takaslaed significance due to more complex shippingesextended shipping times, custom
delays and logistics challenges. Today, such spawmre traditionally shipped in styrofoam carddaasulated containers packed with dry
ice, gellfreezer packs or a combination thereoé @iwrent dry ice solutions have limitations thatesely limit their effective use for both short
and long-distances (e.g., international). Convenatialry ice shipments often require labor-intensieeicing” operations resulting in higher
labor and shipping costs.

We believe our patented Cryoport Express® ShipieesCryoportal™ and our logistics expertise makevall positioned to take
advantage of the growing demand for effective dfidient international transport of temperature Séwe materials resulting from continued
globalization. Of particular significance is therid within the life sciences and biotechnology stdas toward globalization.

We provide domestic shipping solutions in situagiarhere specimens must be kept at frozen tempesatund in regions where there is a
high priority placed on maintaining the integritiyroaterials shipped at these temperatures.

Pharmaceutical Clinical Trials Every United States based pharmaceutical comgamgloping a new drug must seek drug developmer
protocol approval by the FDA. These clinical triale to test the safety and efficacy of the poéénttw drug among other things. A significant
amount of clinical trial activity is managed by anmber of large Clinical Research Organizations (G3R.

In connection with the clinical trials, due to gédization, companies can be enrolled from all dlrerworld and may need to regularly
submit a blood or other specimen at the local Hakmloctor’s office or laboratory. These samplesthen sent to specified testing laboratories
which may be local or in another country. The testaboratories will typically set the requiremefusthe storage and shipment of blood
specimens. In addition, drugs used by the patimatp require frozen shipping to the sites of theicéil trials. While both domestic and
international shipping of these specimens is actisimgd 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 absesfae-icing (which is quite costly). Because
shipments of packages internationally can takedotigan one to two days or be delayed due to flightellations, incorrect destinations, labo
problems, ground logistics, customs delays andyaéasons, dry ice is not always a reliable anddst effective option. Clinical trial
specimens are often irreplaceable because eaatepresents clinical data at a prescribed pointile tin a series of specimens on a given
patient, who may be participating in a trial fomyg Sample integrity during the shipping processtal to retaining the maximum number of
patients in each trial. Our shippers are idealltesifor this market, as our longer hold time epstthat specimens can be sent over long
distances with minimal concern that they will aerim a condition that will cause their exclusioorfrthe trial. There are also many instances i
domestic shipments where Cryoport Expre&hippers will provide higher reliability and be teffective.

Furthermore, the IATA requires that all airbornéstents of laboratory specimens be transmittedtireel ATA Instruction 650 or 602

certified packaging. We have developed and obtaiA@d certification of our Cryoport Expre€System, which is ideally suited for this
market, in particular due to the elimination of #ast to return the reusable shipper.

Biotechnology and Diagnostic Compani€khe biotechnology market includes basic and agpisearch and development in diverse
areas such as stem cells, cloning, gene therap tDior vaccines, tissue engineering, genomics béoaold products. Companies participa
in the foregoing fields rely on the frozen trangparspecimens in connection with their researdh @evelopment efforts, for which our
Cryoport Expres® Shippers are ideally suited.
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Cell Therapy CompanieRapid advancements are underway in the researctieargdopment of cell based therapies, which inwlve
cellular material being injected into a patientallogeniec cell therapy, the donor is a diffengatson to the recipient of the cells. Autologous
cell therapy is a therapeutic intervention thatsuse individual’s cells, which are cultured andaxged outside the body, and reintroduced int
the donor. Once cells are processed, in either, tasg must be shipped cryogenically for which Gayoport Expres® Shippers are ideally
suited.

Central LaboratoriesWith the increase and globalization of clinicaldi&s and trials, logistics has become more comatekensuring
sample integrity has become more challenging. hatigsnal courier costs are now consuming a sigarfigortion of global protocol budgets.
We believe laboratories performing the testingashples collected during the conduct of these glohdti-site studies are looking for reliable
state-of-the-art logistics solutions.

Pharmaceutical Distribution The current focus for the Cryoport Expr@System also includes the area of pharmaceuticallison.
There are a significant number of therapeutic dargsvaccines currently or anticipated soon tormergoing clinical trials. After the FDA
approves them for commercial marketing, it willneressary for the manufacturers to have a releideeconomical method of distribution to
the physician who will administer the product te fhatient. It is likely that the most efficient aradiable method of distribution will be to shi
single dosage to the administering physician. Tliesgs are typically identified to individual patts and therefore will require a complete
tracking history from the manufacturer to the patti@he most reliable method of doing this is tgpshunit dosage specifically for each pati
If such drugs require maintenance at frozen orgenic temperatures, each such shipment will requfrezen or cryogenic shipping package.
Cryoport can provide the technology to meet thiscgated need.

Distribution of Vaccines and Biologic Therapi@here are a variety of vaccines and other drugeeyapies that require distribution at
frozen or cryogenic temperatures. We anticipateifig@ant growth in this area, in particular themgpbased upon stem cells. It is likely that the
most efficient and reliable method of distributiwill be to ship a single dosage or a limited sugplyhe physician for administration to a
patient.

In February 2013, we started providing comprehenkigistics management services for the lead pouétccine distribution of Zoetis,
Inc. In October 2013, Zoetis engaged us to managebadition of an additional vaccine.

One of our strategic alliance partners, LiventasBience, Inc., is, in part, basing its businesategy on using our Cryoport Expréss
Shippers to deliver supplies of cell-based thesafmephysicians, which will be able to keep thephbrs at the physician’s facility for up to one
week and thus avoid the need to invest in costtg@enic refrigeration equipment for commodity sg@aWwith the inclusion of our Cryoport
Express® Smart Pak data logger, Liventa and the physicidihhaie assurance that cryogenic temperatures manetained within the shipper.

Fertility Clinics and In Vitro Fertilization (“IVF”) . Maintaining cryogenic temperatures during shigpnd transfer of in vitro
fertilization specimens like eggs, sperm, or embrigecritical for cell integrity in order to retauiability, stabilize the cells, and ensure
reproducible results and successful IVF treatniEimere are approximately 3,300 fertility clinics Wtwide. Cryoport anticipates that this
market will continue to grow; in the United Statdsne, the fertility market has grown to more t1$4r0 billion with over 1.3 million women
seeking treatment each year. In the worldwide ntarkis reported that there are more than onéhillVF cycles per year and growing.

Sales and Marketing

We currently have two sales directors in the Unéates, one sales director in Europe, one insilds sepresentative focused on
Reproductive Medicine/IVF and a part time senigedior of marketing promoting the use of our CryExpress®Solutions on a direct bas
in addition to the distribution channels we arakkshing. Given the global nature of our business,sales and marketing initiatives should
more thoroughly cover the Americas, Europe and Asia the fiscal year ended March 31, 2014, wedracustomer that accounted for 30
of net revenues. No other single customer genemted10% of our net revenues during 2014 and 2013.

Our geographical revenues for the fiscal year eacth 31, 2014 were as follows:

USA 83.71%
Europe 6.7%
Asia 3. 7%
Rest of World 5.€%
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We renewed our agreement with FedEx and plan tbduexpand our revenues and marketing effortautiivahe establishment of
additional strategic partnerships with global imgggrs and freight forwarders. Subject to availdiniancial resources, we also plan to hiring
additional sales and marketing personnel and imgigmmarketing initiatives intended to increase @nass of the Cryoport Expre3s
Solutions.

Cryoport Operations Centers

In addition to the services provided through ouwiliiy in Lake Forest, California, we have contedtwith third parties to run our
European Operations Center (located in Leiden,dd) and Asian Operations Center (located in SioggpThe operations centers provide
warehousing, shipping, receiving, refurbishing asycling services for our shipping containers.stdgproach is a cost-effective way to
initiate operations outside of the US and allowsouscale up as our business grows globally. Ind&013, we shut down a small third-party
operations center in New Delhi, India without impan our business or customers.

Industry and Competition

Our products and services are sold into a rapidiying segment of the logistics industry focusedtentemperature sensitive packaging
and shipping of biological materials. Expenditui@s‘value added” packaging for frozen transponédaeen increasing for the past several
years and, due in part to continued globalizatina,expected to continue to increase even mofeifuture as more domestic and internatic
biotechnology firms introduce pharmaceutical pradubat require continuous refrigeration at cryagéemperatures. We believe this will
require a greater dependence on passively cordr@laperature transport systems (i.e., systemsi@and external power source). In addition,
we expect that industry standards and regulatioh$®¥e&introduced globally, requiring more comprabize tracking and validation of shipping
temperatures.

We believe that growth in the following markets hasulted in the need for increased reliabilitficedncies and greater flexibility in the
temperature sensitive segment of the logistics etark

« cell-based therapies

« gene and stem cell biotechnology

o celllines

e vaccine productio

« commercial drug product distributi

« clinical trials, including transport of tissue aui sample
« diagnostic specimel

« infectious sample materit

« inter/intralaboratory diagnostic testil
« temperaturesensitive specimel

- biological samples, in gene

« environmental samplit

« |IVF

« animal husbandi

Many of the biological products in these above ratekequire transport in a frozen state as wetthasieed for shipping containers wr
have the ability to maintain a frozen, cryogenigisnment (e.g., minus 150° Celsius) for a periadging from two to ten days (depending on
the distance and mode of shipment). These prodhadtsde stem cells, semen, embryo, tissue, tisaliares, cultures of viruses and bacteria,
enzymes, DNA materials, vaccines and certain pheenotacal products.
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One of the integral parts of our solutions are ©yoport Express® Shippers that are based on alitjitrogen dry vapor technology.
The following paragraphs compare our shippers dithice and liquid nitrogen shipping methods. Qulusons integrate the Cryoport
Express® Shippers with our Cryoportdl logistics software platform and our cold chain &iigis know-how that are comprehensive and
tailored to client requirements.

Cryoport Express Shippers (Liquid Nitrogen Dry Vapaompared to Dry Ice Shipments

One problem faced by many companies operatingesetispecialized markets is the limited numberydgenic shipping systems
serving their needs. The currently adopted protandl the most common method for packaging frozemsport in these industries is the use o
solid-state carbon dioxide (dry ice). Dry ice isldras been used extensively in shipping to mairgdinzen state for a period of one to four
days. Dry ice is used in the transport of manydgaal products, such as pharmaceuticals, labgratmecimens and certain infectious
materials. The common approach to shipping thesesitvia ground freight is to pack the product goatainer, such as an expanded
polystyrene (styrofoam) box or a molded polyurethbox, with a variable quantity of dry ice. The bexaped or strapped shut and shipped tc
its destination with freight charges based onnisal shipping weight. All dry ice shipping is ceidered dangerous goods shipping, requiring
extra packaging steps and adding costs. It giviesaobon dioxide and sublimates unevenly and intstaration.

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

Two manufacturers of the polystyrene and polyumtheontainers frequently used in the shipping andtier transport of dry ice frozen
specimens are Insulated Shipping Containers, hat Tegrant (formerly SCA Thermosafe). When thesgainers are used with dry ice, the

average sublimation rate (e.g., the rate at whigha turns from a solid to a gaseous state)dorgainer with a 1/ ,inch wall thickness is

slightly less than three pounds per 24 hours. GaRisting refrigerant systems employ the use ofpgeks and ice substitutes for temperature
maintenance. Gels and eutectic solutions (phasggatiga materials) with a wide range of phasing terapges have been developed in recent
years to meet the needs of products with varyimgi§ip temperature control requiremer

The use of dry ice and ice substitutes, howevegandiess of external packaging used, are frequarbjequate because they do not
provide low enough storage temperatures and, icdke of dry ice, last for only a few days withmtcing. As a result, companies run the ris}
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 sensitivadpcts are as follows:

» availability of a dry ice sourc

handling and storage of the dry i

e cost of the dry ice

« compliance with local, state and federal regulaiaiating to the storage and use of dry
» dangerous goods shipping regulatic

» weight of containers when packed with dry

e securing a shipping container with a high efoRgvalue (which is a measure of thermal resistatachold the dry ice and
product for the required time peric

* securing a shipping container that meets thairements of IATA, the Department of Transportaf@OT"), the CDC, and other
regulatory agencies; ai

» emission of greenhouse gases (primarily carbonidié)xnto the environmer
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Due to the limitations of dry ice, specimens tlefuire frozen shipping are more securely shippédiatcryogenic temperatures using a
service such as liquid nitrogen dry vapor shipg€ryoport Express Shippers), or liquid nitrogerpgleirs where the specimen is kept over
actual liquid nitrogen. However, liquid nitrogenhazardous and has many pitfalls including safatyexpense.

Cryoport Express Shippers (Liquid Nitrogen Dry Vapaompared to Liquid Nitrogen Dewars/Tanks

There are distinct disadvantages when using ligitidgen compared to the dry vapor liquid nitrogesed in Cryoport Expre$s
Shippers. Liquid nitrogen dewars/tanks are classiéis dangerous goods and cannot be shipped &b pawaddition, the liquid nitrogen has to
be disposed of prior to returning the dewar/tanitorigin. These issues add additional procedstegds and costs to the shipment. In addition
there is a risk of liquid nitrogen leakage if thendir/tank tips to the side during transport, whiah cause bodily injury and compromise the
specimen being shipped. Due to the use of our f@iapy technology, our Cryoport Expré&Shippers are not prone to leakage when on their
side or inverted, thereby protecting the integoityur shipper’s hold time and being safe for hanl!

While both liquid nitrogen dry vapor and liquid naigen shippers provide solutions to the issuesiwerteoed when shipping with dry ice,
liguid nitrogen shippers have some draw backs.example, the cost for a liquid nitrogen shippeiidgfly can range from $650 to $4,000 per
unit, which can substantially limit their use faettransport of many common biologics, particulavith respect to small quantities such as is
the case with direct to the physician drug deliv&gcause of the initial cost and limited productad these containers, they are designed to b
reusable. However, the cost of returning theseaioets can be significant, particularly in intefaaal markets, because most applications
require only one-way shipping. In addition, theiftigs support of cryogenic shippers requires nsoghisticated logistics management and
discipline to ensure shippers are returned anccledyespecially for international shipments, whichny companies do not have in place.

Cryoport’s solutions are totally comprehensive artdgrated for maximum reliability, economy andaiatffectiveness. Cryoport's total
logistics solution enables life sciences compatdesilize the superior liquid nitrogen dry vapechnology without having to make capital
investments or developing in-house logistics expernd systems by offering a complete solutiorctvimicludes the cloud-based Cryoportal
™ |ogistics management platform, the temperature todng system and the 24/7/365 logistics suppangoort allows the customer to
outsource logistics and focus on its core compétsnehile maintaining visibility of all shipping leged information.

Within our intended biotechnology and life scienoerkets for Cryoport Expre$sShippers, there is limited known direct competition
We compete with liquid nitrogen and dry ice solntdy reason of the improved and integrated hamhaad software technology in our
products including our comprehensive logistics ng@naent software and through the use of our seenabled business model. The Cryoport
Express® Solution provides a simple and cost effective sotufor the frozen or cryogenic transport of bidtemd life sciences materials. The
Cryoportal™ assists with the management, scheduling and shjpgdithe Cryoport Expre$8Shippers removing the burdens associated with
other methods.

Traditional dry ice shippers and liquid nitrogenkauppliers, such as MVE/Chart Industries, TaWiitarton and Air Liquide, offer
various models of dry vapor liquid nitrogen shipgptirat are not as cost efficient for multi-use amdti-shipment purposes due to their
significantly greater unit costs and unit weighh{gh may substantially increase the shipping c@)the other hand, they are more establi
and have larger organizations and have greatendiak operational, sales and marketing resoutws a broader manufactured product
offering of other liquid nitrogen products and mesgerience in research and development than we do.

Factors that we believe give us a competitive athgeare attributable to our software and shippomgainer which allows our shipper
retain liquid nitrogen when placed in non-uprigbsjions, the overall “leak- proofness” of our pagk which determines compliance with
shipping regulations and the overall weight andupté of the package which determines shipping castsour business model represented b

the merged integration of our shipper with Cryopb® and Smart Pak data logger into a seamless shipjpauking and monitoring solution.

Other companies that offer potentially competifreducts include Industrial Insulation Systems,chioffers cryogenic transport units
and has partnered with Marathon Products Inc., sufaaturer and global supplier of wireless temperatata collecting devices used for
documenting environmentally sensitive productsulfothe cold chain and Kodiak Thermal Technolodies, which offers, among other
containers, a repeat use active-cool containertbes free piston stirling cycle technology. Whitg having their own shipping devices,
BioStorage Technologies is potentially a compegittempany through their management services offerscbld-chain logistics and long-term
biomaterial storage. Cryogena offers a single isgodable LN2 shipper with better performance tihgnice, but it does not perform as well
and is not as cost-effective as the Cryoport sohutvhen all costs are considered. In addition, BitMa, Inc. is developing and offering
technology that stabilizes biological samples awtarch materials at room temperature. They pigsafar these technologies primarily to
research and academic institutions; however, thelinology may eventually enter the broader colmircimarket. Fisher BioServices, part of
Thermo Fisher Scientific, provides cell therapyi$tigs services, maintaining cold chain from mawotifeer to patient bedside.They provide
customized solutions in biospecimen collection,lisspecimen shipping, lab processing, biobankimd clinical trial support services.
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Research and Development

Our research and development efforts are focusewtinually improving the features of our CryopBxpress® Solutions including the
cloud-based CryoportaM and the Cryoport Expre$sShippers. These efforts are expected to lead tmtrauction of shippers of varying
sizes based on market requirements, constructiedvef cost materials and utilizing high volume miawturing methods that will make it
practical to provide the cryogenic packages offevid the Cryoport Expresd Solutions. Alternative phase change materials aegbf liquid
nitrogen may be used to increase the potential esitkese shippers can serve such as ambient @€ 2harkets. Our research and
development expenditures for the fiscal years emiath 31, 2014 and 2013 were $409,111 and $425ré46ectively with the largest port
being spent on software maintenance and development

Employees

The efforts of our employees are critical to ourcass. We believe that we have assembled a stranggament team with the
experience and expertise needed to execute ourdsssstrategy. We anticipate hiring additional pengl as needs dictate to implement our
growth strategy. As of June 13, 2014, we had nerefall-time employees, three consultants and engbrary employee.

Insurance

We currently maintain general liability insuranegth coverage in the amount of $1 million per oceunce, subject to a $2 million anni
limitation. Claims may be made against us that eddlese limits. In fiscal year 2014, we did nqterkence any claims against our
professional liability insurance. Our liability poy is an “occurrence” based policy. Thus, our ppls complete when we purchased it and
following cancellation of the policy it continues provide coverage for future claims based on conthat took place during the policy term.
However, our insurance may not protect us agalhkahility because our policies typically havenaus exceptions to the claims covered and
also require us to assume some costs of the claém though a portion of the claim may be coveradddition, if we expand into new
markets, we may not be aware of the need for, @blbeto obtain insurance coverage for such agsvir, if insurance is obtained, the dollar
amount of any liabilities incurred could exceed imsurance coverage. A partially or completely goied claim, if successful and of
significant magnitude, could have a material adveféect on our business, financial condition aeglits of operations.

We also maintain product liability insurance wittwverage in the amount of $1,000,000 per year. thtiad, we currently maintain cargo
insurance for shipments for one customer, with caye of up to $10,000 per shipment.

ITEM1A. 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 eadticludes a discussion of important
factors that could affect our actual future resuiteluding, but not limited to, our potential prnact and service revenues, acceptance ol
products and services, expenses, net income(lasis@arnings(loss) per common she
Risks Related to Our Financial Condition

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 tableasgnts net losses incurred for
each of our last two fiscal years:

Net Loss
Fiscal Year Ended March 31, 20 $19,565,40
Fiscal Year Ended March 31, 20 $ 6,382,40!

Our fiscal year ended March 31, 2014 loss of $19480 included a one-time non-cash loss of $1300Mas a result of an induced debt
conversion expense as described in ITEM 7. ManagémDiscussion and Analysis of Financial Condimd Results of Operations under
“Results of Operations for Fiscal 2014 CompareHiszal 2013” section. As of March 31, 2014, we hadcaccumulated deficit of $85.9

million. In order to achieve and sustain such resegrowth in the future, we must significantly emgaur market presence and revenues fron
existing and new customers. We may continue torite@ses in the future and may never generate uegesufficient to become profitable or
sustain profitability. Continuing losses may impair ability to raise the additional capital re@airto continue and expand our operations.
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Our auditors have expressed doubt about our abitiycontinue as a going concern.

The Report of Independent Registered Public Acdogriirm to our March 31, 2014 consolidated finahstatements includes an
explanatory paragraph stating that the recurrisgds and negative cash flows from operations #ieption and our cash and cash equivaler
balance at March 31, 2014 raise substantial ddutnttzour ability to continue as a going concerne Thnsolidated financial statements do not
include any adjustments that might result fromdbh&ome of this uncertainty.

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

As of June 13, 2014, we had cash and cash equisal&$415,200. Therefore, our ability to contirarel expand our operations is highly
dependent on the amount of cash and cash equisalaritand combined with our ability to raise adahisil capital to fund future operations.

Recently, we funded our operations through a steont- bridge financing and a preferred stock offgriwe plan to raise additional funds
through an equity or debt offering to cover generatking capital needs and sales and marketingiivies to expand our customer base and
increase revenues. If we are not able to raisécgiit funds and our projected revenues and catbwia are reduced or delayed, we may not
have sufficient capital to operate through the sdaguarter of our fiscal year 2015 or beyond. Weeaurrently exploring various arrangements
with respect to securing additional funding. Howetlere can be no assurance that any additiamah¢ing on commercially reasonable ter
or at all, will be available when needed. The itigbio obtain additional capital may reduce ouiligbto continue to conduct our business
operations. Any additional equity financing wilMiolve substantial dilution to our then existingcitibolders. The uncertainties surrounding out
future cash inflows have raised substantial doeparding our ability to continue as a going concern

Risks Related to Our Business
Our agreements with global providers of shippingngees may not result in a significant increase our revenues or cash flow.

We believe that establishing strategic allianceth \global providers of shipping services, such @sagreements with FedEx, DHL ¢
OCASA can drive growth in our revenues. We are isgeko establish similar arrangements with othesvters of international shippi
services. Such alliances may enable us to provisaeless, end-tad shipping solution to customers of our alliapagners and allow us
leverage the established relationships with thostomers.

In January 2013, we entered into an agreementratteEx, renewing FedEX's right to, on a nexelusive basis, promote, market and
transportation of our shippers and our relatederaldded goods and services and providing FedExanithnexclusive license and right to 1
a customized version of our Cryoportal™ softwaratfpkm for the management of shipments made by ¥edBtomers. In September 2C
we entered into a similar agreement with OCASA,. limcJanuary 2014, we entered into a letter ofninteith DHL confirming our mutui
intentions to negotiate an additional agreemerdtedl to our participation in DHE’ efforts to expand its provision of cryogenic gliig
services to the life sciences industry.

Because our agreements with FedEx, OCASA and DHhai@ontain any requirement that they use a mimintevel of our services (v
do not anticipate the agreement under negotiatitim BHL will include such volume commitments by Dilthere can be no assurance of
significant increase in our revenues or cash flas/a result of these strategic alliances.

Our agreements with providers of vaccines and stegll-based therapies may not result in a significant iease in our revenues or ca
flow.

We believe that establishing strategic relationsifth manufacturers and distributors of treatmémtsanimals and humans, such as
agreements with Zoetis, Inc. and Liventa Bioscierige. can drive growth in our revenues. We arisgeto establish similar arrangeme
with other companies engaged in the life scienndastry, which require logistics solutions for teivery of biologic material maintained
cryogenic temperatures.

In December 2012, we entered an agreement with tdedme Zoetis, Inc. (in January 2013, Pfizer siftiits animal health busine
into Zoetis, Inc., a public company) providing fos to manage the cryogenic logistics for the distion of a poultry vaccine from
production site in the United States. Recently, tiBobas expanded our role in providing them ass@gain managing their cryoge
distribution of their vaccines.
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In February 2014, we entered an agreement withritiv@ioscience, Inc. to act as its exclusive prewidf cryogenic logistics of ste
cell based therapies for orthopedic applicatiomgerita intends to distribute its own line of thaespand to act as a distributor of other ther:
to orthopedic health care providers that requis@genic temperatures. However, we do not expecgrtar to begin significant use of
services prior to the second half of fiscal 2015.

While we anticipate growth in shipments by Zoetmler our management and that Liventa will be sisfoed its efforts to distribu
cell based biologic materials to the orthopedickagrthere can be no assurance of any significaamease in our revenues or cash flows
result of these strategic alliances.

We will have difficulty increasing our revenues ifie experience delays, difficulties or unanticipatedsts in establishing the sal
distribution and marketing capabilities necessary successfully commercialize our solutions.

We plan to improve our sales, distribution, and kating capabilities in the Americas, Europe, andbAR will be expensive and time-
consuming for us to develop our global marketind aales network and thus we intend to rely on trategic alliances with DHL, FedEXx &
OCASA. We further intend to seek to enter into &ddal strategic alliances with international pisiis of shipping services to incorporate
of our solutions in their service offerings. We magt be able to provide adequate incentive to alessforce or to establish and main
favorable distribution and marketing collaboratiomgh others to promote our solutions. In additiamy third party with whom we ha
established a marketing and distribution relatignshay not devote sufficient time to the marketanyl sales of our solutions thereby expa
us to potential expenses in exiting such distrinutagreements. We, and any of our alliance partmatst also market our services
compliance with federal, state, local and inteadi laws relating to the provision of incentiveslanducements. Violation of these laws
result in substantial penalties. Therefore, if we @nable to successfully motivate and expand arketing and sales force and further dev
our sales and marketing capabilities, or if ouinalte partners fail to promote our solutions, wk dve difficulty increasing our revenues.

Our ability to grow and compete in our industry Wwibe hampered if we are unable to retain the contéd service of our ke
professionals or to identify, hire and retain aditihal qualified professionals.

A critical factor to our business is our abilityatiract and retain qualified professionals inahgdkey employees and consultants. We
continually at risk of losing current professionalsbeing unable to hire additional professionasneeded. If we are unable to attract
qualified employees, our ability to grow will beeisely affected. If we are unable to retain curemployees or strategic consultants,
financial condition and ability to maintain opeats may be adversely affected.

We are dependent on new solutions and services.

Our future revenue stream depends to a large degresir ability to bring new solutions and servitesnarket on a timely basis. \
must continue to make significant investments seagch and development in order to continue toldpwsew solutions and services, enh:
existing solutions and services, and achieve maakeeptance of such solutions and services. We int@ay problems in introducing ne
solutions and services.

The adoption cycle of our target customers tendb®very lengthy, which continues to adversely affeur ability to increase revenu
quickly.

We offer our solutions primarily to companies irethife sciences industry. These companies operatiginwa heavily regulate
environment and as such, changing vendors andhdian practices typically require a number ofpstewhich may include the audit of «
facilities, review of our procedures, qualifying &as a vendor, and performing test shipments. Tiuiegss can take several months or long
complete, involving multiple levels of approvaljgrto a company fully adopting our Cryoport Exgr@sSolutions. The logistics managerr
of many companies is decentralized adding to time theed to effect adaptation of our solutions.dditéon, any such adoption may be c
gradual basis such that the customer progressieeips up use of our Cryoport ExpréssSolutions following adoption. The slow adopt
process continues to adversely affect our abititintrease revenues.

We are dependent on an outside party for the conéd development and maintenance of our Cryoportas®ftware.

Our proprietary Cryoportal™ is a logistics platfosoftware used by our customers, business paramerslient care team to automate
entry of orders, prepare customs documentationfacititate status and location monitoring of shigp@ders while in transit. The contint
development of the Cryoportal™ platform is contegctvith an outside software development companthi$f developer becomes unable
unwilling to continue work on scheduled projectsd an alternative software development company aale secured, we may not be abl
implement needed enhancements to the system. Fudhe if we terminate our agreement with our cotrreoftware developer and can
reach an agreement or fail to fulfill an agreemi@ntthe termination, it is possible we could loag ticense to use this software. Failur
proceed with enhancements or the loss of our ledaos the system would adversely affect our abililygenerate new business and s
existing customers, resulting in a reduction ineraye.

17




Our success depends, in part, on our ability to ahtpatent protection for our solutions and busiresnodel, preserve our trade secr
and operate without infringing the proprietary rigis of others.

Our policy is to seek to protect our proprietansiion by, among other methods, filing United Ssapatent applications related to
technology, inventions and improvements that aggontant to the development of our business. We liae® issued U.S. patents; one pen
patent, and one recently filed provisional pateppligation, all relating to various aspects of @autions and services. Our patent:
provisional patent application may be challengadalidated or circumvented in the future or theéntiggranted may not provide a competi
advantage. We intend to vigorously protect and mitfeur intellectual property. Costly and timmeasuming litigation brought by us may
necessary to enforce our patents and to protectrade secrets and kndwow, or to determine the enforceability, scope walidity of the
proprietary rights of others.

We also rely upon trade secrets, technical kihaw-and continuing technological innovation to depeand maintain our competiti
position. In the past our employees, consultardsjsars and suppliers have not always executedidmmifality agreements and invent
assignment and work for hire agreements in conmectith their employment, consulting, or advisogjationships. Consequently, we may
have adequate remedies available to us to protedhtellectual property should one of these partitempt to use our trade secrets or reft
assign any rights he or she may have in any iuteléé property he or she developed for us. Addéilyn our competitors may independel
develop substantially equivalent proprietary infation and techniques or otherwise gain accesst@myprietary technology, or we may
be able to meaningfully protect our rights in urgpéed proprietary technology.

While we are not aware of any third party thatniBinging any of our patents or trademarks nor dohelieve that we are infringing
the patents or trademarks of any other person garmzation, we cannot assure you that our curredtpotential competitors and other tl
parties have not filed (or in the future will ndej patent applications for (or have not receieedh the future will not receive) patents or oh
additional proprietary rights that will preventmii or interfere with our ability to make, use @llour solutions either in the United State
internationally. Additionally, we may face assemsoof claims by holders of patents alleging thatase infringing upon their patent rig
which claims are without merit, but may result ur incurring substantial costs of defense.

Our solutions and services may contain errors orfes, which could result in damage to our reputati, lost revenues, divert
development resources and increased service cogdditigation.

Our solutions and services must meet stringentiregents and we must develop our services andigotutjuickly to keep pace with 1
rapidly changing market. Solutions as sophistica®durs could contain undetected errors or defestgecially when first introduced or wi
new equipment or versions of our software are sgldalf our solutions are not free from errors efedts, we may incur an injury to «
reputation, lost revenues, diverted developmerdue®s, increased customer service and suppou,crstl litigation. The costs incurrec
correcting any product errors or defects may betsuitial and could adversely affect our businessylts of operations and financial condition.

If we experience manufacturing delays, interruptienin production, or delays in procurement of shipgenanufactured by third partie
then we may experience customer dissatisfaction and 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 complei
our shipper recycling processes as planned, we lmeaynable to deliver shippers to our customers ¢éimaly basis, which could lead
customer dissatisfaction and could harm our refmrtatnd ability to compete. We currently acquireimas component parts for our shipg
from various independent manufacturers in the WniBeates. We would likely experience significantagle or cessation in producing
shippers if a labor strike, natural disaster oreotsupply disruption were to occur at any of ouimsuppliers. If we are unable to procul
component from one of our manufacturers, we maydepiired to enter into arrangements with one oremalternative manufacturi
companies, which may cause delays in producingbippers. In addition, because we depend (in parthird party manufacturers, our pr
margins may be lower, which will make it more difflt for us to achieve profitability. To date, wavie not experienced any material delay
has adversely impacted our operations. As our kssidevelops it becomes more likely that such prosicould arise.
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If we experience delays or interruption in shippindue to factors outside of our control, such distign could lead to custom:
dissatisfaction and harm our reputation.

We rely on third party shipment and carrier seryitetransport our shippers containing biologicakenial. These third party operati
could be subject to natural disasters, adverseheeabnditions, other business disruptions, andesagrror, which could cause delays in
delivery of our shippers, which in turn could cagsgious harm to the biological material being pbgh As a result, any prolonged dela
shipment, whether due to technical difficultiesyveo failures, brealis, destruction or damage to carrier facilitiesaasesult of a natur
disaster, fire, or any other reason, could resuttamage to the contents of the shipper. If wauaeble to cause the delivery of our shippers
timely matter and without damage, this could alaovhour operating results and our reputation, évere are not at fault.

Our Cryoportal™ software platform may be subject imtentional disruption that could adversely impacur reputation and futur
revenues.

We have implemented our Cryoportal™ software platfavhich is used by our customers and businessgrarto automate the entry
orders, prepare customs documentation and faeilg#tttus and location monitoring of shipped ordérde in transit. Although we believe
have sufficient controls in place to prevent inkemal disruptions, we could be a target of cybéacks specifically designed to impede
performance of the Cryoportal®bftware platform. Similarly, experienced compytesgrammers may attempt to penetrate our Cryogd)
software platform in an effort to search for andapipropriate proprietary or confidential informatior cause interruptions of our servis
Because the techniques used by such computer prnowees to access or sabotage networks change friygaed may not be recognized u
launched against a target, we may be unable toipaté these techniques. Our activities could heieely affected and our reputation, bt
and future sales could be harmed if such intenlipdésruptive efforts were successful.

Our solutions and services may expose us to lidypilh excess of our current insurance coverage.

Our solutions and services involve significant sisk liability, which may substantially exceed ttewenues we derive from them.
cannot predict the magnitude of these potentiallitees. We currently maintain general liabilitysurance, with coverage in the amount c
million per occurrence, subject to a $2 million aahlimitation, and product liability insurance tvia $1 million annual coverage limitati
Claims may be made against us that exceed thegs. lim

Our liability policy is an “occurrencebbased policy. Thus, our policy is complete whenpuechased it and following cancellation of
policy it continues to provide coverage for futwrlaims based on conduct that took place duringpibiey term. Our insurance covera
however, may not protect us against all liabiligchuse our policies typically have various excegstim the claims covered and also requil
to assume some costs of the claim even thoughtepaf the claim may be covered. In addition, & wxpand into new markets, we may
be aware of the need for, or be able to obtainrarse coverage for such activities or, if insurareebtained, the dollar amount of :
liabilities incurred could exceed our insurancearage. A partially or completely uninsured claifnsuccessful and of significant magnit.
could have a material adverse effect on our busjrigmncial condition and results of operations.

Complying with certain regulations that apply to gments using our solutions can limit our activileand increase our cost
operations.

Shipments using our solutions and services areestibj various regulations in the various countieshich we operate. For examj
shipments using our solutions may be required toptp with the shipping requirements promulgatedtsy CDC, the Occupational Safety
Health Organization (*OSHA"the DOT as well as rules established by the IATA #re ICAO. Additionally, our data logger may béjga
to regulation and certification by the FDA, FCCddmAA. We will need to ensure that our solutiond arrvices comply with relevant rules
regulations to make our solutions and services atalite, and in someases compliance is difficult to determine. Sigmifit changes in su
regulations could require costly changes to ount8mis and services or prevent use of our shipfmeran extended period of time while
seek to comply with changed regulations. If we anable to comply with any of these rules or regofes or fail to obtain any requir
approvals, our ability to market our solutions @edvices may be adversely affected. In additioepefrwe are able to comply with these n
and regulations, compliance can result in increaseds. In either event, our financial results aoddition may be adversely affected.
depend on our business partners and unrelatedreqdehtly unknown third party agents in foreign moies to act on our behalf to comp
the importation process and to make delivery of ghippers to the final user. The failure of thesiedt parties to perform their duties co
result in damage to the contents of the shippestieg in customer dissatisfaction or liability tig, even if we are not at fault.

If we cannot compete effectively, we will lose mess.
Our services and solutions are positioned to bepetitive in the life sciences colthain logistics market. While there are technolal

and marketing barriers to entry, we cannot guaeatiiat the barriers we are capable of producingbeilsufficient to defend the market st
we wish to gain against current and future compestitOur principal competitive considerations im market include:
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« financial resources to allocate to proper markesind an appropriate sales ef

« acceptance of our solutions mc

« acceptance of our solutions including per use fieeetaires and other charges for serv

« keeping up technologically with ongoing developmeintnhanced features and ben

« reductions in the delivery costs of competit@siution:

« the ability to develop and maintain and expandegia alliance

« establishing our brand na

« our ability to deliver our solutions to our custasehen request

« our timing of introductions of new solutions, arahsce:!

« financial resources to support working capital rse@ad required capital investments in infrastria
Current and prospective competitors have substngieeater resources, more customers, longer tipgrhistories, greater name recognition
and more established relationships in the industsya result, these competitors may be able toldpvand expand their networks and product
offerings more quickly, devote greater resourcati¢omarketing and sale of their solutions and adape aggressive pricing policies. In
addition, these competitors have entered and iyt continue to enter into business relationshdpprovide additional solutions competitive

to those we provide or plan to provide .

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

The degree of acceptance of our Cryoport ExpgPe3slutions or any future products or services byaurent target markets, and any
other markets to which we attempt to sell our posiand services, and our profitability and growith depend on a number of factors
including, among others:

» our shipper ability to perform and preserve the integrity of tmaterials shipp:

* relative convenience and ease of use of our shigmaor Cryoports™
» availability of alternative produc

e pricing and cost effectivene

» effectiveness of our or our collaboral” sales and marketing strate

» the adoption cycles of our targeted custor

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

In addition, even if our products and services ehimarket acceptance, we may not be able to nraiht@ market acceptance over ti
if new products or services are introduced thahaoee favorably received than our products andisesy are more cost effective, or render ou
products obsolete.

We may not be able to compete with our competitorthe industry because many of them have greatesaurces than we do.

We expect to continue to experience significantiacteasing levels of competition in the futureabidition, there may be other
companies which are currently developing competipivoducts and services or which may in the futleneelop technologies and products that
are comparable, superior or less costly than our. ®er example, some cryogenic equipment manufaxstwvith greater resources currently
have solutions for storing and transporting cryagéquid and gasses and may develop storage sakithat 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 productsc@mpetitor that has greater resources than us maple to bring its product to market fa
than we can and offer its product at a lower ptfize us to establish market share. We may not leet@alsuccessfully compete with a
competitor that has greater resources and suchetgiop may adversely affect our business.
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Risks Relating to Our Current Financing Arrangements
Certain of our existing stockholders own and haveetright to acquire a substantial number of shareEcommon stock.

As of June 13, 2014, our directors, executive eficand beneficial owners of 5% or more of ourtamiing common stock beneficially
owned 12,779,856 shares of common stock (withanegto beneficial ownership limitations containedertain warrants) assuming their
exercise of all outstanding warrants and optioas éne exercisable within 60 days of June 13, 2Blapproximately 18.2% of our outstanding
common stock. Of these shares of common stock93%258 shares, or approximately 5.4% of our comntocks will be beneficially owned by
Cranshire Capital Master Fund. As such, the comatoh of beneficial ownership of our common stotky have the effect of delaying or
preventing a change in control of Cryoport and mdyersely affect the voting or other rights of ethelders of our common stock.

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

As of June 13, 2014, there were 59,987,846 shdr@sracommon stock outstanding. Substantially &these shares of common stock
eligible for trading in the public market. The matlprice of our common stock may decline if oucktmlders sell a large number of shares of
our common stock in the public market, or the magezceives that such sales may occur.

We could also issue up to 82,641,062 shares of@mmon stock including shares to be issued upoexbecise of outstanding warrants
and options or reserved for future issuance undesimck incentive plans, as further describedhéfollowing table:

Number of
Shares of
Common Stocl

Issuable or
Reserved for
Issuance
Common stock issuable upon exercise of outstandargants 63,045,97
Common stock issuable upon exercise of outstanaltions or reserved for future incentive awardseuralir
stock incentive plans 19,595,08
Total 82,641,06

Of the total options and warrants outstanding ddarfch 31, 2014, options and warrants exercisaislar aggregate of 68,170,852
shares of common stock would be considered dilutwbe value of our stockholders’ interest in Grgad because we would receive upon
exercise of such options and warrants an amourghzee that is less than the market price of oommeon stock on March 31, 2014.

Our stock price has been and will likely continue be volatile.

The market price of our common stock has been igbllatile and could fluctuate widely in price iesponse to various factors, man
which are beyond our control, including, but natited to:

» technological innovations or new solutions and ises/by us or our competita
» additions or departures of key persor

» sales of our common sto

e our ability to execute our business p

e our operating results being below expectati

* loss of any strategic relationst

* industry developmen

» economic and other external fact

e perioc-to-period fluctuations in our financial resu
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In addition, the securities markets have from tbméime experienced significant price and volumetliations that are unrelated to
operating performance of particular companies. &hmarket fluctuations may also materially and asigr affect the market price of «
common stock and warrants.

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

The trading market for our common stock and wagaglies in part on the research and reports thatyeresearch analysts publish ak
us and our business. We do not control these asallise price of our common stock and warrantsccdekline if one or more equity analyst
downgrades our stock or if analysts downgrade tmaksor issue other unfavorable commentary or cpabéishing reports about us or our
business.

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

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 danghe payment of any such dividends. If we dopagt dividends, our common stock may
be less valuable because a return on your investwionly occur if the price of our common stoakpreciates.

We need additional capital, and the sale of addit@ shares of common stock or other equity secw@dticould result in addition:
dilution to our stockholders.

Our current cash and cash equivalents and antzpztsh flow from operations are insufficient toetngur cash needs. We require
additional cash resources to fund our operatiodsnaaty require additional funds in the future duehanged business conditions or other ft
developments, including any investments or acqarstwe may decide to pursue. The sale of additieqaity securities, or debt securities
convertible into equity securities, could resultatditional dilution to our stockholders. The inamce of indebtedness would result in incre
debt service obligations and could result in opegaand financing covenants that would restrict aperations.

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

Our Articles of Incorporation allows our Board ofréctors to issue up to 2,500,000 shares of “bleimick” preferred stock, witho
action by our stockholders. Currently, 800,000 shanf the authorized preferred stock have beemguiasd as Class A Preferred Si
(“Preferred Stock”)We contemplate the Preferred Stock offered wiliagiup to 800,000 of such authorized shares riegpilh the potential fc
1,700,000 shares that could be issued on termswiagd by our Board of Directors, and may havetdghrivileges and preferences superic
those of our the Preferred Stock previously offdretkby or the common stock into which it may bevested. Without limiting the foregoir
(i) such shares of preferred stock could have digtion rights that are senior to the liquidatioefprence applicable to our common stock
Preferred Stock, (ii) such shares of preferredkstmuld have voting or conversion rights, which Idoadversely affect the voting power of
holders of our common stock and Preferred Stock(aifidhe ownership interest of holders of our aon stock will be diluted following tt
issuance of any such shares of preferred stociddiition the issuance of such shares of blank cpeelerred stock could have the effec
discouraging, delaying or preventing a change ofrob of our Company.
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Provisions in our bylaws and Nevada law might discage, delay or prevent a change of control of oGompany or changes in ol
management and, as a result, may depress the trgdlirice 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, includinggeamtions in which you might otherwise receive arpuen for your shares of our common
stock. The relevant bylaw provisions may also pnéwe frustrate attempts by our stockholders tdaepor remove our management. These
provisions include advance notice requirementstfockholder proposals and nominations, and théyabflour Board of Directors to make,
alter or repeal our bylaws.

Absent approval of our Board of Directors, our ldamay only be amended or repealed by the affirraatote of the holders of at leas
majority of our outstanding shares of capital stenktled to vote.

In addition, Section 78.438 of the Nevada Revisedues prohibits a publicly-held Nevada corporafiem engaging in a business
combination with an interested stockholder (gemgdgfined as a person which together with itsliatiés owns, or within the last three years
has owned, 10% of our voting stock, for a periothoée years after the date of the transactionhichvthe person became an interested
stockholder) unless the business combination iscag in a prescribed manner.

The existence of the foregoing provisions and offuéential antitakeover measures could limit the price that inmessmight be willing t
pay in the future for shares of our common stodieylcould also deter potential acquirers of our Gany, thereby reducing the likelihood that
you could receive a premium for your common stoc&n acquisition

Even though we are not incorporated in Californiaye may become subject to a number of provisionsthe California Genera
Corporation Law.

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

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

Under both Nevada and California law, cumulativéngfor the election of directors is permitted.wver, under Nevada law
cumulative voting must be expressly authorizechaArticles of Incorporation and our Amended andtRied Articles of Incorporation do not
authorize cumulative voting. If we become subjeckéction 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 timekkolders only by the vote of two-thirds of thatimg power of the issued and
outstanding stock entitled to vote. However, Catifa law permits the removal of directors by théevof only a majority of the outstanding
shares entitled to vote. If we become subject wi®@e2115(b), the removal of a director may beoagglished by a majority vote, rather than a
vote of two-thirds, of the stockholders entitled/tie.

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

Nevada law permits distributions to stockholdertoag as, after the distribution, (i) the corposativould be able to pay its debts as the!
become due and (ii) the corporation’s total asasetsat least equal to its liabilities and prefaedmtissolution obligations. Under California law,
distributions may be made to stockholders as I@tha corporation would be able to pay its debtheg mature and either (i) the corporat®n’
retained earnings equal or exceed the amount gfrttysed distributions, or (ii) after the disttiloms, the corporation’s tangible assets are at
least 125% of its liabilities and the corporatiooisrent assets are at least equal to its curiaditities (or, 125% of its current liabilities tifie
corporation’s average operating income for the teast recently completed fiscal years was less thamverage of the interest expense of the
corporation for those fiscal years). If we becomijact to Section 2115(b), we will have to satisfgre stringent financial requirements to be
able to pay dividends to our stockholders. Addgity) stockholders may be liable to the corporatfome pay dividends in violation of
California law.

California law permits a corporation to provide psumajority vote” provisions in its Articles of lagporation, which would require
specific actions to obtain greater than a majaftthe votes, but not more than %B3percent. Nevada law does not permit supermajodtg v

provisions. If we become subject to Section 2115¢l$ possible that our stockholders would vateamend our Articles of Incorporation and
require a supermajority vote for us to take spedifitions.
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Under California law, in a disposition of substaliyi of all the corporation’s assets, if the acmgrparty is in control of or under
common control with the disposing corporation, phiacipal terms of the sale must be approved bp&@ent of the stockholders. Although
Nevada law does contain certain rules governingrésted stockholder business combinations, it doesequire similar stockholder approv
If we become subject to Section 2115(b), we mayehawbtain the vote of a greater percentage oftiiekholders to approve a sale of our
assets to a party that is in control of, or unaenmon control with, 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 dogseguire such approval. If we become subject wi®e 2115(b), we may have to obtain the
vote of a greater percentage of the stockholdeappoove a merger that treats shares of a classri@s differently or where a surviving or
parent party to the merger represents more thandiQ@be voting power of the other corporation ptiothe merger.

California law requires the vote of each classpprave a reorganization or a conversion of a cafimm into another entity. Nevada law
does not require a separate vote for each clag® fecome subject to Section 2115(b), we may tmwbtain 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 stlbjeSection 2115(b), more
stockholders may be entitled to dissenters’ rightsich may limit our ability to merge with anothemtity or reorganize.

Our stock is deemed to be penny stock.

Our stock is currently traded on the OTCQB, opetrdtg the OTC Markets Group, Inc., and is subjedh®“penny stock rulesddopte:
pursuant to Section 15(g) of the Securities Excbafgt of 1934, as amended (the “Exchange AdHe penny stock rules apply to compa
not listed on a national exchange whose commorkstacles at less than $5.00 per share or which kevgible net worth of less th
$5,000,000 ($2,000,000 if the company has beenatipgrfor three or more years). Such rules requineong other things, that brokers \
trade “penny stock” to persons other than “esthbliscustomerstomplete certain documentation, make suitabilityuines of investors al
provide investors with certain information concegitrading in the security, including a risk distice document and quote information ui
certain circumstances. Penny stocks sold in vimfatif the applicable rules may entitle the buyethef stock to rescind the sale and rece
full refund from the broker.

Many brokers have decided not to trade “penny Stbelcause of the requirements of the penny stock arnd, as a result, the numbe
broker-dealers willing to act as market makersuichssecurities is limited. In the event that we a@msubject to the “penny stock ruldst any
significant period, there may develop an adverggairhon the market, if any, for our securities. 8ese our securities are subject to therth)
stock rules,”investors will find it more difficult to dispose afur securities. Further, for companies whose s$iesirare traded in the O
Bulletin Board, it is more difficult: (i) to obtaiaccurate quotations, (ii) to obtain coverage fgnificant news events because major '
services, such as the Dow Jones News Service,@Bneo not publish press releases about such coiepaand (iii) to obtain needed capital.

If we fail to maintain an effective system of inteal control over financial reporting, we may not bable to accurately report ol
financial results, and current and potential stocklders may lose confidence in our financial reparg.

We are required by the SEC to establish and maistdé¢quate internal control over financial repagytinat provides reasonable assur:
regarding the reliability of our financial reporgirand the preparation of financial statements goatance with generally accepted accout
principles. We are likewise required, on a quaytédsis, to evaluate the effectiveness of our ratlecontrols and to disclose any changes
material weaknesses in those internal controls.

As described in Item 9A of this Annual Report orrfRdLOK for the year ended March 31, 2014, no materiscdkmesses were identifi
and we determined that our internal control ovearficial reporting was effective as of March 31,201

Any failure to maintain such internal controls ietfuture could adversely impact our ability toogpur financial results on a timely ¢
accurate basis. If our financial statements areanotirate, investors may not have a complete utaaelisg of our operations. Likewise, if «
financial statements are not filed on a timely bas required by the SEC and the OTC Bulletin Boaedcould face severe consequences
those authorities. In either case, there couldlresmaterial adverse effect on our business. imfénternal controls could also cause inves
to lose confidence in our reported financial infatian, which could have a negative effect on thaditrg price of our stock.
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Our publicly<filed SEC reports are reviewed by the SEC from titoetime and any significant changes required agesult of any suc
review may result in material liability to us anddve a material adverse impact on the trading prafeour common stock.

The reports of publiclyraded companies are subject to review by the SB@ time to time for the purpose of assisting conigs ir
complying with applicable disclosure requirememnis & enhance the overall effectiveness of comgapigblic filings, and reviews of su
reports are now required at least every three yaader the Sarban&xley Act of 2002. SEC reviews may be initiatedaay time, and w
could be required to modify or reformulate inforioat contained in prior filings as a result of an GSEeview. Any modification ¢
reformulation of information contained in such repaould be significant and could result in matkliability to us and have a material advt
impact on the trading price of our common stock.

ITEM 1B. Unresolved Staff Comment

Not applicable.
ITEM 2. Properties

We do not own real property. We currently lease faailities, with approximately 12,000 square fektorporate, research and
development, and warehouse facilities, locatedakel Forest, California (“Lake Forest Facility”) aapproximately 4,100 square feet of
corporate offices located in San Diego, Califorfigan Diego Facility”). In June 2010, the Compamyeged into a third amendment to the
Lake Forest Facility lease and extended the leasgiXty months commencing July 1, 2010 with a righcancel the lease with a minimum of

120 day written notice at any time after Decemier2®12. On November 28, 2011, the Company eniated lease agreement for the
corporate offices in San Diego for a thirty six tfoperiod ending December 31, 2014.

The Company currently makes base lease paymeafgpodximately $17,000 per month, due at the beg@of each month. We believe
that these facilities are adequate, suitable arsdiffitient capacity to support our immediate neddklitional space may be required, however
as we expand our research and development, maatfarand selling and marketing activities.

ITEM 3. Legal Proceeding

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

ITEM 4. Mine Safety Disclosure

Not applicable
PART Il

ITEM 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Isuer Purchases of Equity Securitie
Common Stock

As of June 13, 2014 there were 59,987,846 sharesrafnon stock outstanding and 232 stockholdergadrd. On June 13, 2014,
closing sale price of our common stock was $0.48&pare.

Market Information

Our common stock is traded on the OTCQB, operayetthdo OTC Markets Group, Inc. under the symbol “C&¥RThe high and low
closing sale prices of our common stock reporte@BZQB during each quarter ended March 31, 2014284@ were as follows:

High Low

Year 2014:

Fourth Quaxrter Ended March 31, 2C $ 057 $ 0.3¢

Third Quarter Ended December 31, 2( $ 05t % 0.3(

Second Quarter Ended September 30, - $ 05z $ 0.2¢

First Quarter Ended June 30, 2( $ 05 $ 0.1¢€
Year 2013

Fourth Quarter Ended March 31, 2C $ 061 $ 0.3:

Third Quarter Ended December 31, 2( $ 03¢ % 0.11

Second Quarter Ended September 30, : $ 051 $ 0.1¢

First Quarter Ended June 30, 2( $ 0.7¢ % 0.37
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Unregistered Equity Issuances

We did not issue any unregistered securities duting/ear ended March 31, 2014 that were not oilserdisclosed in a previously filed
Quarterly Report on Form 10-Q or Current ReporfForm 8-K.

Dividends

No dividends on common stock have been declarg@aidrby the Company. The Company intends to emallogvailable funds for the
development of its business and, accordingly, da¢sntend to pay any cash dividends in the forasksefuture.

Securities Authorized for Issuance Under Equity Corpensation

The information included under Item 12 of Partdilithis Annual Report is hereby incorporated byrefce into this Item 5 of Part Il of
this Annual Report.

Recent Sale of Unregistered Securities

The following is a summary of transactions by thrmrPany during period covered by this report inwadvthe issuance and sale of the
Company’s securities that were not registered utfdeSecurities Act of 1933, as amended (the “SgesiAct”) and that have not previously
been included in a Quarterly Report on Form 10-Qsécurities sold by the Company were sold tovidlials, trusts or others who were
accredited investors as defined under Regulatiomdi®r the Securities Act.

In the fourth quarter of 2014, the Company isstoeckrtain accredited investors 5% Bridge Notethénoriginal principal amount of
$1,352,000, including a note in the amount of $80,8sued to Jerrell Shelton, the Company’s Chiefdative Officer as well as a note in the
amount of $100,000 issued to GBR Investments, Laf@vhich Richard Rathmann, a Director of the Compasithe manager. All principal
and interest under the 5% Bridge Notes will be dadune 30, 2014. In connection therewith, the Gomalso granted such accredited
investors warrants to purchase 676,000 sharesnofinom stock at an exercise price of $0.49 per sfdme warrants are exercisable on May 31
2014 and expire on December 31, 2018.

Emergent Financial Group, Inc. served as the Coyipgalacement agent in connection with the placaméthe 5% Bridge Notes and
earned a commission of 9% of the original principglance of such notes, excluding the note issudérrell Shelton and GBR Investments, ol
$108,180 at the time of the original issuance chsuotes.

The issuance of the securities of the Companyeratiove transaction were deemed to be exempt fgistration under the Securities
Act by virtue of Section 4(2) thereof or Regulatidrpromulgated there under, as a transaction hgsarer not involving a public offering. Wi
respect to the transaction listed above, no geseliitation was made by either the Company or@emgon acting on the Company’s behalf;
the securities sold are subject to transfer regiris; and the certificates for the shares cordaimppropriate legend stating that such securitie:
have not been registered under the Securities thaay not be offered or sold absent registratigouosuant to an exemption therefrom.

ITEM 6. Selected Financial Dat

The following selected financial data has beenvaéerirom audited consolidated financial statemehtie Company for each of the five
years in the period ended March 31, 2014. You shmedd the following financial information togethwith the information unde
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” and our cadatéd financial statements and
related notes included elsewhere in this annuartejphe information set forth below is not nece#gandicative of our future financial
condition or results of operations.
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Years ended March 31

Statement of Operations Data 2014 2013 2012 2011 2010
(In thousands, except per share date

Revenue! $ 266 $ 1,101 % 55¢ $ 47¢ $ 11€
Cost of revenues 2,22¢ 1,58¢ 1,397 1,30: 71¢€
Gross margin (loss 437 (487) (83€) (827) (600)

Selling, general and administrati 5,10¢ 5,417 6,10¢ 4,321 3,31:

Research and development 40¢ 42F 492 44¢ 284
Loss from operation (5,07¢) (6,329 (7,439 (5,597 (4,199
Debt conversion expen: (13,719 — — — —
Interest incomt — — 12 16 8
Interest expens (784) (72 (52¢) (619) (7,029
Loss on sale of fixed ass¢ — — — — (9
Change in fair value of derivative liabiliti 21 1€ 11¢ 50 5,571
Other expense, net (8) — — — —

Net loss before provision for income

taxes (19,569 (6,380 (7,839 (6,150 (5,650

Provision for income taxes 2 2 2 2 2
Net loss $ (19,56 $ (6,389 $ (7,839 $ (6,152 $ (5,652
Net loss per sha— basic and diluted $ (040 $ 019 % 029 $ (0.4¢) $ (1.19)

As of March 31,
Balance Sheet Data 2014 2013 2012 2011 2010
(In thousands)

Cash, cash equivaler $ 37C % 56 % 4,618 3 9,27¢  $ 3,63(
Working capital (deficit (2,909 (1,539 4,024 6,76( 1,99t
Total asset 1,71( 1,75¢€ 6,214 11,08: 4,77
Convertible notes and accrued interest, 1,62 1,30¢ 33¢ 2,401 2,502
Long term obligations, less current port — 1,322 1,37t 1,42: 1,47¢
Total stockholder equity (deficit) (2,309 (2,069 3,73( 5,94¢ (915)
ITEM 7. Management's Discussion and Analysis of Financial@dition and Results of Operation

This Annual Report on Form 10-K contains forwéwdking statements within the meaning of the felderaurities laws. These statem
are subject to risks and uncertainties that coudige actual results and events to differ materifdbm those expressed or implied by ¢
forward-looking statements. For a detailed discussiorhebe risks and uncertainties, see the “Risk Fattsextion in Iltem 1A of Part | of ti
Form 1(-K. We caution the reader not to place undue releaon these forward-looking statements, which cefieanagemerg’ analysis onl
as of the date of this Form 10-K. We undertake lmgation to update forwardeoking statements to reflect events or circumstaramccurrin
after the date of this Form 10-K.

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

Overview

We provide leading edge frozen logistics solutitm#he life sciences industry. Since 2011, throtighcompletion of the combination
of our purpose-built and patented packaging, pwimnslit cold chain logistics software platform infieation technologies and developed
logistics knowhow known as “total turnkey managethere have provided logistics solutions for frozghipping to the life sciences industry.
Our solutions are disruptive to “older technologias they are more comprehensive and provide feli@zonomic alternatives to existing
products and services utilized for frozen shippimthe life sciences industry including stem cetdlsl] lines, vaccines, diagnostic materials,
semen and embryos for in-vitro fertilization, cdsldod, bio-pharmaceuticals, infectious substanoesagher items that require continuous
exposure to frozen or cryogenic temperatures. titiad, our solutions can contribute significantiythe effectiveness, reliability and efficiel
of clinical trials.

Cryoport Expres® Solutions include a cloud-based logistics managéseftware platform branded as the Cryopolthl The
Cryoportal™ software platform supports the management of tiieeclogistics process through a single interfatéch includes initial order
input, document preparation, customs clearancejeramanagement, shipment tracking, issue resaipytiod delivery. Cryoport’s total turnkey
logistics solutions offer convenience, reliabilityd cost effectiveness, while the use of recyclabtéreusable components provides “green,”
environmentally friendly solutions. The Cryoport¥l provides an array of unique information dashboarusvalidation documentation for
every shipment.
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Integral to our logistics solutions are our Crydddquid Nitrogen Dry Vapor Shippers (Cryoport Eegs® Shippers), which provide
packaging that is cost-effective and reusable @pagtransport containers (patented vacuum flasti&)ing innovative liquid nitrogen (LN2)
“dry vapor” technology. Cryoport Expre&sShippers are nohazardous, IATA (International Air Transport Assat@n) certified, and validat
to maintain stable temperatures of minus 150° Gelair a 10-plus day dynamic shipment period. The@any currently features two
Cryoport Expres® Shipper models, the Standard Dry Shipper (holdimgouapproximately 75-2.0 ml vials) and the Highlivoe Dry Shipper
(holding up to approximately 500-2.0 ml vials).

The Cryoport Expres8 Solutions includes document preparation, intereentiapability, and recording and retaining a falbcumented
“chain-of-custody” and, at the client’s option, ah-of-condition” for every shipment, helping enstinat quality, safety, efficacy, and stability
of shipped commodities shipped. This recorded ackivzed information allows our customers to meeteacting requirements necessary for
scientific work and for regulatory purposes. Whezustomized solution is not required, Cryoport Exgsf Solutions can be used by customer:
as a “turnkey” solution through direct access ®dtoud-based Cryoport&! or by contacting Cryoport Client Care for orderrgrasks.
Cryoport provides 24/7/365 logistics services tigtoits Client Care team and also provides compfateing and process management sen
to support each client’s specific requirements.

Amongst our solutions, we offer a “turnkey” solutjonvhich can be accessed through our cloased Cryoportal™ or by contact
Cryoport Client Care for order entry. Once the orideplaced, we ship a fully charged Cryoport Exg@ Shipper to the customeiha
conveniently loads their frozen commodity into inmeamber of the shipper. The customer then cltseshipper and reseals the shipping
displaying the recipient’'s address (“Flap A”) fareparranged carrier pick upCryoport arranges for the pialp of the parcel by a shippi
service provider for delivery to the custonsemtended recipient. The recipient simply opdmes hox and shipper and removes the fr
commodity. The recipient only needs to reseallibe, displaying the nearest Cryoport Operationst€eaddress (“Flap B"and set out fc
pre-arranged carrier pick up. The Cryoport ExpféShipper is returned to us for cleaning, qualityuassce testing, recharging and reuse ¢
Cryoport Express® Shipper.

In late 2012, we shifted our focus from being aaleper of cryogenic shippers and software to beirmpmprehensive frozen logist
solutions provider to the life sciences industrijein was accomplished by broadening our servicerioffjs. Now, in addition to our “Turkey
Solution,” we also provide the following value-addsolutions that were developed to address ouowaglients’ needs:

o “ Customer Staged Solutior’ under which we supply an inventory of our Crydp&xpress®Shippers to our customer, in
uncharged state, enabling our customer (afteritrgicertification) to charge them with liquid niggen and use our Cryoportal™
enter orders with shipping and delivery servicevjaters for the transportation of the package. Gheeorder is released, our custo
services professionals monitor the shipment andehen of the shipper to us for cleaning, quadisgurance testing, and ret

« “ Customer Managed Solutio,” a limited customer implemented solution, wherel®y/supply our Cryoport Express® Shippers to
clients in a fully charged state, but leaving ithe client to manage the shipping, including thletion of the shipping and delivery
service provider and the return of the shipperstolinder this Solution, the customer accepts afgignt level of the risk for a
successful shipmer

« “ Powered by CryoportM” is made available to providers of shipping antivééey services who seek to offer a “brandeujyogeni
shipping solution as part of their service offesnBy negotiation, this solution can be privateclald as long asfjowered by Cryopa
SM» appears prominently on the offering software irateef and prominently on the packaging, which is ey by the client aft
minimum volume requirements are

« “Integrated Solution” is our most comprehensive and complex outsourahgiien. It usually involves our management of émdire
cryogenic logistics process for our client, inchglithe location of our employees at the clientte 8 manage the cliest'cryogeni
logistics, in total

+ “ Life Science Point-of-Care Repository Solutioh whereby we supply our Cryoport Expre$sShippers to ship and st
cryogenically preserved life science products forta 6 days (or longer periods with substitute $hig) at a point-ofare site, wit
the Cryoport Expres8 Shippers serving as a temporary freezer/reposionpling the efficient distribution of temperatisensitive
allogeneic cell-based therapies without the expeimsmnvenience, and potential costly failure of @msight, cryopreservatic
apparatus. Our customer services professionalstaraach shipment throughout the predeterminedgsincluding the shipmenst’
return to Cryoport where the Cryoport Expr&sShipper is cleaned, tested for quality assurancetaen returned to inventory
reuse

« “ Personalized Medicine and Cell-based Immunotherafglution ” whereby our Cryoport Expre€sSolutions serves as an enab
technology for the safe manufacture of the rapidipanding autologous cellulaased immunotherapy market by providin
comprehensive logistics solution for the verifigwhin of custody and condition transport from, (e tollection of the patierst’cells it
a hospital setting, to (b) a central processingdlifgovhere they are manufactured into a persomaimedicine, to (c) the sa
cryogenically preserved return of these irreplateaklls to a point-of-care treatment facility. eTEryoport Expres® Shippers ca
then serve as a temporary freezer/repository tavalhe efficient distribution of this personalizetdicine to patients when and wt
they need it most without the expense, inconvemigeand potential costly failure of an eight, cryopreservation apparatus.
customer services professionals monitor each shiprtfeoughout the predetermined process includimg shipmens return t



Cryoport where the Cryoport Expre® Shipper is cleaned, tested for quality assurandetzen returned to inventory for reu
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One of our distribution partners is Federal Expf@sgooration (“FedEx”). We have an agreement wighEx to provide frozen
shipping logistics services through the combinatibour purpose-built proprietary technologies &amhkey management processes. FedEx
markets and sells Cryoport’s services for frozengerature-controlled cold chain transportations&edExX® Deep Frozen Shipping Solution,
on a non-exclusive basis and at its sole expensénd@fiscal year 2013, the Company worked closath FedEXx to further align its sales
efforts and accelerate penetration within FedEfésdciences customer base through improved presesales incentives, joint customer calls
and more frequent communication at the sales aadutive level. In addition, FedEx has develope@&dBx branded version of the Cryoportal
™ software platform, which is powered by Cryoport, for use by FedEx and its customers giving thereas to the full capabilities of our
logistics management platform.

In January 2013, we entered into a master agreefftfadEx Agreement”ith FedEx renewing these services and providindExewith
a non-exclusive license and right to use a custedwzrsion of our CryoportaM for the management of shipments made by FedEx mesto
The FedEx Agreement became effective on Janu&2@113 and, unless sooner terminated as providdteifFrédEx Agreement, expires on
December 31, 2015.

Pursuant to an agreement with DHL Express (USA), (fDHL"), DHL biotechnology and life science costers have direct access to
our cloud-based order entry and tracking portalrtter Cryoport ExpresdShippers and receive preferred DHL shipping rafbs. agreement
covers DHL shipping discounts that may be usedippsrt our customers using our Cryoport ExpfeSslutions. In connection with the
agreement, we have integrated our proprietary Gmtap™ to DHL's tracking and billing systems to provide DHiotechnology and life
science customers with a seamless wagyo{vered by Cryopord of shipping their critical biological materialaddwide.

In December 2012, we signed an agreement with Rifize relating to Zoetis Inc. (formerly the aninfedalth business unit of Pfizer Inc.)
pursuant to which we were engaged to manage frelzgments of a key poultry vaccine. Under thismgeanent, the Company is providing
on-site logistics personnel and its logistics mamagnt platform, the Cryoport&! | to manage shipments from the Zoetis manufactgitegin
the United States to domestic customers as wethasus international distribution centers. As parbur logistics management services,
Cryoport is constantly analyzing shipping data pratesses to further streamline Zoetis’ logistssuring products arrive at their destination:
in specified conditions, on-time and with the optimuses of resources. The Company manages Zastikfleet of dewar flask shippers used
for this purpose, including liquid nitrogen shippeln July 2013, the agreement was amended to dxparoports scope to manage all logist
of Zoetis’ key frozen poultry vaccine to all Zoélisternational distribution centers as well asddimestic shipments of this vaccine. In Octobe
2013, the agreement was further amended to fuetkigand Cryoport’s services to include the logistiemagement for a second poultry
vaccine.

In February 2014, we entered into a services ageaemith Liventa Bioscience, Inc. (“Liventa”), aroonercial stage biotechnology
company focused on cell-based, advanced biologitisal orthopedic industry. Under this agreementehia will be using Cryoport Expre8s
Solutions for the logistics of its cell-based th@es requiring cryogenic temperatures and alsoigeo@ryoport Expres8 Solutions to other
biologics suppliers within the orthopedic arenae Bigreement combines Cryoport’s proprietary, puegmslit cold chain logistics solutions for
cell-based and advanced biologic tissue forms liithnta’s distribution capability to orthopedic eguroviders. The implementation of
Cryoport’s solution will eliminate the need for exsive onsite cryogenic freezers for storage dftimded orthopedic therapies. This will
enable Liventa to better serve physicians at thetqod-care, whether at hospitals, clinics, phariaacfamily practices, surgery centers or
orthopedic offices.

We offer our solutions to companies in the lifeescies industry and specific verticals including ofanoturers of stem cells and cell lin
diagnostic laboratories, bio-pharmaceuticals, @mtresearch organizations, in-vitro fertilizatieord blood, vaccines, tissue, animal
husbandry, and other producers of commaodities reqguieliable frozen solutions for logistics. Thesempanies operate within heavily
regulated environments and as such, changing verahal distribution practices typically require aogr of steps; which may include the
audit of our facilities, review of our procedurgsialifying us as a vendor, and performing testsieipts. This process can take up to nine
months or longer to complete prior to a potentistomer adopting one or more of the Cryoport ExgfeSolutions.
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Going Concern

As reported in the Report of Independent Registergalic Accounting Firm to our March 31, 2014 aid 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 continuaaging concern.

We expect to continue to incur substantial addiéiaperating losses from costs related to the camialization of our Cryoport Express
® Solutions and do not expect that revenues fromatioers will be sufficient to satisfy our fundingyuérements in the near term. We believe
that our cash resources at March 31, 2014, andsfoudently being raised through a preferred stftdring together with the revenues
generated from our services will be sufficientistain our planned operations into the second gueaftfiscal year 2015; however, we must
obtain additional capital to fund operations théeraand for the achievement of sustained profgaigerations. These factors raise substantia
doubt about our ability to continue as a going esncWe are currently working on funding alternasivn order to secure sufficient operating
capital to allow us to continue to operate as ag@bncern.

Future capital requirements will depend upon maydrs, including the success of our commerciatinagfforts and the level of
customer adoption of our Cryoport Expré&sSolutions as well as our ability to establish aiddil collaborative arrangements. We cannot n
any assurances that the sales ramp will lead tieeetment of sustained profitable operations or a&mgtadditional financing will be completed
on a timely basis on acceptable terms or at alhddament’s inability to successfully achieve siigaifit revenue increases or its cost reductiol
strategies or to complete any other financing adiersely impact our ability to continue as a gaingcern. To address this issue, the Com
is seeking additional capitalization to properlpduour efforts to become a self-sustaining finahciaable entity.

While we increased revenue year-over-year by 142%2t7 million for the fiscal year ended March 3@Q14, our revenue is still
significantly lower than our operating expensedrduthe year and we have no assurance of the ééfature revenues. We incurred a net loss
of $19.6 million and used cash of $4.4 million ur @perating activities during the year ended M&@th2014. We had negative working
capital of $2.9 million, and had cash and cashwedents of $369,600 at March 31, 2014.

We are currently funding our operations throughefgrred stock offering (see Note 15 in the accaongjrey consolidated financial
statements) and plan to raise additional fundsutiiicadditional debt or equity offerings to covengal working capital needs and sales and
marketing initiatives to expand our customer baskiacrease sales. There is no assurance that éamdse secured or if these funds would
allow us to continue our operations until more gigant revenues can be generated or more fundingoe secured. These matters raise
substantial doubt about our ability to continuaaging concern.

Liquidity and Capital Resources

As of March 31, 2014, the Company had cash and egsivalents of $369,600 and negative working edpit $2.9 million. As of
March 31, 2013, the Company had cash and cashaquots of $563,100 and negative working capitédob million. Historically, we have
financed our operations primarily through saleswfdebt and equity securities. From March 2006ugh March 2014, we have received net
proceeds of approximately $37.6 million from salésur common stock and the issuance of promissotgs, warrants and debt.

Net Cash Used In Operating Activitie

For the year ended March 31, 2014, we used $4libmdf cash for operations primarily as a resiifthe net loss of $19.6 million offset
by non-cash expenses of $15.4 million primarily poised of debt conversion expense of $13.7 millanprtization of debt discount and
deferred financing costs of $678,900, stock comatms expense of $678,100, depreciation and anatidiz of $311,600 which was partially
offset by a change in fair value of derivative fostents of $20,800. Net operating losses decrgasmarily as a result of increase in net
revenues. Also contributing to the cash impactwfreet operating loss (excluding non-cash items araincrease in accounts receivable of
$323,600.

Net Cash Used In Investing Activitie
Net cash used in investing activities totaled $388,during the year ended March 31, 2014 and webwtble to the purchase of

property and equipment, primarily the increase fipoport Expres$ High Volume Shipper to meet expected customer deman
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Net Cash Provided By Financing Activitie

Net cash provided by financing activities total@d3smillion during the year ended March 31, 201Hjck resulted from proceeds from
the issuance of convertible debt of $4.6 milliod @noceeds from the exercise of stock options aadamts of $326,900, partially offset by the
payment of financing costs of $463,200 and theyeemt of related party notes payable of $96,000.

As discussed in Note 1 of the accompanying conatdiifinancial statements, there exists substaddiabt regarding the Company’s
ability to continue as a going concern. The Compasyed unsecured convertible promissory notesimntipal amount of $1.8 million in the
third and fourth quarters of fiscal 2014. In adatitithe Company is currently raising funds throagireferred stock offering as further
described in Note 15 in the accompanying consailfinancial statements. The funds raised are hergd for working capital purposes an
continue our sales efforts to advance the Compargrismercialization of the Cryoport ExprééSolutions. However, the Company’s
management recognizes that the Company will neetitiin additional capital to fund its operatiomgilisustained profitable operations are
achieved. Management is currently working on suctding alternatives in order to secure sufficigmemting capital through the end of fiscal
year 2015. In addition, management will continuestaew its operations for further cost reductitmextend the time that the Company
operate with its current cash on hand and addition@ge financing and to utilize third parties &®rvices such as its international recycling
and refurbishment centers to provide for greatedilfiility in aligning operational expenses with ttteanges in sales volumes.

Results of Operations

Results of Operations for Fiscal 2014 Compared ts¢al 2013
The following table summarizes certain informata®rived from our consolidated statements of opamati

Year Ended March 31,

2014 2013 $ Change % Change
($in 00Cs)

Revenue: $ 2,66 $ 1,101 $ 1,55¢ 141.°%
Cost of revenues (2,227) (1,589 (635) 40.(%
Gross margin (loss 437 (487) 924 189.7%
Selling, general and administrati (5,106) (5,412) 30¢€ (5.6%
Research and developmt (409) (42%) 16 (3.9%
Debt conversion expen: (13,719 — (13,719 10C%
Interest expens (784) (72 (712 976.t%
Change in fair value of derivative liabilitir 21 16 5 26.5%
Other expens (8) — (8) 100(%
Provision for income taxes (2 2 — —
Net loss $ (1956H $ (6,389 $  (13,18) 206.6%

Revenues We generated revenues from customers in all ofarget life sciences markets, such as biotech aghdstic companies,
pharmaceutical companies, central laboratoriesyaoiresearch organizations, the reproductive aeglimarket/in vitro fertilization market,
and research institutions. Net revenues were $#libmfor the year ended March 31, 2014, as coregddo $1.1 million for the year ended
March 31, 2013. This $1.6 million or 142% incre&sprimarily driven by the ramp up and expansiotogistics services provided to Zoetis,
increase in revenues in the reproductive medigingfio fertilization market and an overall increas both, the number of customers utilizing
our services and frequency of shipments comparéuktprior year. Our revenues from Zoetis incredaeegB20,600 for the year ended March
31, 2014 from $62,300 during the prior year. Thiflacts the successful implementation and exparsfiour integrated model with Zoetis,
which commenced in February of 2013, whereby weagarthe cryogenic shipments of a certain vacciot iomestically and globally, and
in October of 2013 expanded our services to incthddogistics management for a second vaccineiridrease in revenues in the reproduc
medicine/in vitro fertilization market was partiedly strong, with revenues increasing from $238,{0$614,000, an increase of $376,000 or
158%. This is partially the result of targeted nedeketing activities and email marketing campaignisroaden the awareness of our solution ir
this space.

Gross margin and cost of revenue§&ross margins for the year ended March 31, 204l 16.4% of revenues, as compared to a gross
loss of 44.3% of revenues for the prior year. Tieréase in gross margin is primarily due to thedase in net revenue combined with a
reduction in freight as a percentage of revenudssagiecrease of fixed manufacturing co8st of revenues for the year ended March 31,
was 83.6% of revenues, as compared to 144.3% ehtms for the prior year. Our cost of revenuegpdmearily comprised of freight charges,
payroll and related expenses related to our opermtenter in California, third-party charges far Buropean and Asian operations centers in
Holland and Singapore, depreciation expenses o€oymport Express® Shippers and supplies and coabla® used for our solutions. The
increase in cost of revenues is primarily due éogit charges from the growth in shipments.
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Selling, general and administrative expenseSelling, general and administrative expensesedased $306,000, or 5.6% for the year
ended March 31, 2014 as compared to the prior yJidas.decrease is primarily related to a severgagenent of approximately $180,000 paid
to the former Chief Executive Officer in April 2052d a decrease in board of director stock-basegbensation. Partially offsetting these
decreases is an increase in compensation relateglacement of the Chief Executive Officer andramease in expenses related to sales and
marketing activities compared to previous year.

Research and development expens&esearch and development expenses decrease@@®bd8,8.8% for the year ended March 31,
2014, as compared to the prior year. Our researdtdavelopment efforts are focused on continuatigroving the features of the Cryoport
Express® Solutions including the Company’s cloud-based liggsmanagement platform, the Cryoportdl, the Cryoport Expres® Shippers
and development of additional accessories to fatdlithe efficient shipment of life science comntiediusing our solution. We use an outside
software development company and other third pattigorovide some of these services. Researcharelapment expenses to date have
consisted primarily of costs associated with thetiooially improving the features of the Cryoportdeass® Solution including the web based
customer service portal and the Cryoport ExpfeShippers. Further, these efforts are expectechth e the introduction of shippers of vary
sizes based on market requirements, constructieavef cost materials and utilizing high volume miaeturing methods that will make it
practical to provide the cryogenic packages offéngthe Cryoport ExpreséSolution. Other research and development effortiees directe
toward improvements to the liquid nitrogen retemtsystem to render it more reliable in the genshmgping environment and to the design of
the outer packaging. Alternative phase change ma#én place of liquid nitrogen may be used ta@ase the potential markets these shipper:
can serve such as ambient and 2°-8°C markets.

Debt conversion expensBebt conversion expense for the year ended MarcB@4 of $13.7 million was related to the induced
conversion of $4,127,200 of aggregate principal aextued interest from the convertible bridge nates shares of common stock and
warrants. Debt conversion expense represents itheafae of the securities transferred in excestheffair value of the securities issuable upor
the original conversion terms of the bridge not€ke Company calculated the fair value of the comsstock issued by using the closing price
of the stock on the date of issuance. The fauevalf the warrants was calculated using the Bladieis option pricing model.

Interest expense Interest expense increased $712,000 for thegreded March 31, 2014, as compared to the prior. ye@rest expense
for the year ended March 31, 2014 included amditinaof the debt discount and deferred financirgsfef approximately $678,900, interest
expense on our bridge notes of approximately $00e6@ accrued interest on our related party naigalpe of approximately $36,500. Inter
expense for the year ended March 31, 2013 incladeattization of the debt discount of approximat&ly,500, interest expense on our
convertible debentures of approximately $9,900 aratued interest on our related party notes payatdpproximately $42,200.

Change in fair value of derivative liabilities The gain for the year ended March 31, 2014 wasehult of a decrease in the value of our
warrant derivatives, due primarily to a decreaseunstock price.

Other expense, netThe other expense, net for the year ended MakcB@L4 is primarily due to administrative chargesd foreign
exchange losses on accounts receivable and papablees.

Off-Balance Sheet Arrangements
We do not have any off balance sheet arrangemadtitsihe meaning of Item 303(a)(4) of Regulatic#KS
Contractual Obligations

The following table summarizes our contractual gditions as of March 31, 2014, and the effects stlyations are expected to have
liquidity and cash flow in future period$ in ‘000’s):

Less than After
Total 1 Year 1-3 Years 4-5 Years 5 Years
Contractual obligations
Operating lease obligatiol?) $ 22C  $ 19¢  $ 27 $ —  $ —
Bridge note<? 1,807 1,807 — — —
Other long-term obligatiorfs) 1,35¢ 1,35¢ — — —
Total $ 3,38t % 335¢ % 27 % - 3 —
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(1) The operating lease obligations are primarily ezlato the facility lease for our principal execaetioffice in Lake Forest, Califorr
expiring June 30, 2015; and for our San Diego,f@atia facility expiring December 31, 201

(2) Bridge notes represent unsecured convertible psamisnotes and accrued interest at 5% per annurchwirére issued in the third &
fourth quarter of 2014 to certain accredited ingespursuant to the terms of subscription agreesramd letters of investment intent.
principal and accrued interest is due June 30, 2

(3) Other longterm obligations represent outstanding unsecurddbitedness and accrued interest owed to four defseties which be
interest at the rate of 6% per annum. Any unpaiicicgral and accrued interest is due at maturityarous dates through March 1, 20

Impact of Inflation

From time to time, Cryoport experiences price iases from third party manufacturers and these aseecannot always be passed on t
Cryoport’s customers. While these price increase®mot had a material impact on Cryoport’s histdroperations or profitability in the past,
they could affect revenues in the future.

Critical Accounting Policies and Estimates

Our discussion and analysis of our consolidateahional condition and results of operations are dag®n our consolidated financial
statements, which have been prepared in confomwiityaccounting principles generally accepted i thS., or GAAP. The preparation of
these consolidated financial statements requirés omke estimates and assumptions that affecefie@ted amounts of assets, liabilities,
revenues and expenses, and related disclosurentiigent assets and liabilities reported in oursodidated financial statements. The
estimation process requires assumptions to be alaalét future events and conditions, and is consghyui@herently subjective and uncertain.
Actual results could differ materially from our iesates.

The SEC defines critical accounting policies ass¢hthat are, in managemenview, most important to the portrayal of our fical
condition and results of operations and most defmgnaf our judgment. We consider the following p@s to be critical to an understandin
our consolidated financial statements and the uaicdies associated with the complex judgments nigdas that could impact our results
operations, financial position and cash flows. Sle¢e 2: “Summary of Significant Accounting Policiesf our accompanying consolida
financial statements for a description of our catiaccounting policies and estimates.

New Accounting Pronouncements

See Note 2: ‘Recent Accounting Pronouncemehtef our accompanying consolidated financial stataséor a description of rece
accounting pronouncements that may have a significapact on our financial reporting and our expdons of their impact on our results
operations and financial condition.
ltem 7A.  Quantitative and Qualitative Disclosures About Market Risk

Changes in United States interest rates would ttffiecinterest earned on our cash and cash eqgnotsale

Based on our overall cash and cash equivalentesiteate exposure at March 31, 2014, a near-teange 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 expogar®reign currency rate
fluctuations.

Item 8. Financial Statements and Supplementary Dal
Our annual consolidated financial statements ar@ded in Iltem 15 of this report.

Item 9. Changes in and Disagreements with Accountants orcéanting and Financial Disclosure
None.

Item 9A. Controls and Procedure!

33




(a) Evaluation of Disclosure Controls and Procedwe

The term “disclosure controls and procedures” (dafiin Rule 13a-15(e) under the Securities and &xagd Act of 1934 (the “Exchange
Act”) refers to the controls and other proceduriea company that are designed to ensure that irftom required to be disclosed by a
company in the reports that it files under the Exaje Act is recorded, processed, summarized alndteepwithin the required time periods.
Under the supervision and with the participatiomof management, including our Chief Executive €ffiand Chief Financial Officer, we hi
conducted an evaluation of the effectiveness ofifmgn and operation of our disclosure controts@ocedures, as of March 31, 2014. Base
on this evaluation, our Chief Executive Officer abidief Financial Officer concluded that our discloes controls and procedures were effective
as of March 31, 2014 to ensure the timely disclesirequired information in our Securities and liatege Commission filings.

Because of inherent limitations, internal contreéiofinancial reporting may not prevent or dete@dstatements. In addition, the desig
any system of control is based upon certain assampabout the likelihood of future events, andé¢hsan be no assurance that any design wi
succeed in achieving its stated goals under alréuévents, no matter how remote. Accordingly, eaféective internal control over financial
reporting can only provide reasonable assuraneelitving their control objectives.

(b) Management’s Report on Internal Control Over fancial Reporting.

Management’s Report on Internal Control Over FitariReporting which appears on the following pag@corporated herein by this
reference.

(c) Changes in internal control over financial repting

During the quarter ended March 31, 2014, there werehanges in our internal control over financgborting that have materia
affected, or are reasonably likely to materiallfeef, 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 cohtvver financial reporting and
for the assessment of the effectiveness of intexoratirol over financial reporting. The Company’semmal control over financial reporting is
a process designed, as defined in Rule 13a-15¢@muhe Securities and Exchange Act of 1934, teigeoreasonable assurance regarding
the reliability of financial reporting and the pegption of consolidated financial statements fdeeal purposes in accordance with
accounting principles generally accepted in thetdthStates of America.

The Company'’s internal control over financial repa is supported by written policies and proceduheat:

* pertain to the maintenance of records that, inaraisle detail, accurately and fairly reflect trensactions and dispositions
the Compan’s assets

e provide reasonable assurance that transactionseapgded as necessary to permit preparation ofotidased financie
statements in accordance with accounting princigi®erally accepted in the United States of Ameacal that receipts a
expenditures of the Company are being made onlgctordance with authorizations of the Companyianagement a
directors; anc

» provide reasonable assurance regarding preventigimely detection of unauthorized acquisition, wsedisposition of th
Compan’s assets that could have a material effect ondheddidated financial statemen

Because of its inherent limitations, internal cohtver financial reporting may not prevent or @etmisstatements. Projections of any
evaluation of effectiveness to future periods atgexct to the risk that controls may become inadegjbecause of changes in conditions, or
that the degree of compliance with the policieprocedures may deteriorate.

In connection with the preparation of the Comparayiaual consolidated financial statements, manageai¢he Company has
undertaken an assessment of the effectivenesg @dampany’s internal control over financial repagtbased on criteria established in
Internal Control — Integrated Framework issuedi®y €ommittee of Sponsoring Organizations of thexdway Commission (“the COSO
Framework”). Management’s assessment included aluation of the design of the Company’s internaltod over financial reporting and
testing of the operational effectiveness of the @any’s internal control over financial reporting.

Based on this assessment, management has conttadiéde Company’s internal control over financegorting was effective as of
March 31, 2014.

By: /s/ JERRELL W. SHELTOM
Jerrell W. Shelton
Chief Executive Officer and Direct

By: /s/ ROBERT STEFANOVICF
Robert Stefanovict
Chief Financial Office

June 25, 2014
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PART III
Item 10. Directors, Executive Officers and Corporate Governace

The information required under this item is incagied by reference from our definitive proxy stagemrelated to our 2014 Anni
Meeting of Stockholders, or the Proxy Statemenbeddiled pursuant to Regulation 14A, on or befawly 31, 2014.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION
None.
Item 11. Executive Compensatiol
Executive Officers of the Company
The Company’s current executive officers are agw:

Jerrell W. Shelton, age 68, became President araf Ekecutive Officer of the Company on NovembeR812. He served on the
Board of Directors and standing committees of $oléoldings, Inc. from April 2007 through Novembé&2. From June 2004 to May
2006, Mr. Shelton was the Chairman and CEO of VésHnInc., a provider of advanced, integrated aspnd clinical environments. Prior
to that, he served as CEO of IBM’'s WebFountainnifactober 1998 to October 1999, Mr. Shelton was@ten, President and CEO of
NDC Holdings Il, Inc. Between October 1996 and J1898, he was President and CEO of Continentalll@cagioldings, Inc. and froi
October 1991 to July 1996, Mr. Shelton served asiBent and CEO of Thomson Business Informatioru@rtr. Shelton has a B.S. in
Business Administration from the University of Tessee and an M.B.A. from Harvard University. Mresdn currently serves on the
Advisory Board of Directors and the Nominating &tdwardship committee of the Smithsonian Institutitbraries.

Robert S. Stefanovich, age 49, became Chief Fima@xdficer, Treasurer and Corporate SecretaryfferGompany on June 27, 2011
following the Company'’s filing of its Form 10-K fdhe fiscal year ended March 31, 2011. From Jun@0%2 to November 4, 2012, Mr.
Stefanovich served as the Principal Executive @ffaf the Company. From November 2007 through Maghl, Mr. Stefanovich served
as Chief Financial Officer of Novalar Pharmaceusiclnc., a venture-backed specialty pharmaceuticalpany. Prior to that, he held
several senior positions, including interim Chigfdncial Officer of Xcorporeal, Inc., a publiclyatted medical device company, Executive
Vice President and Chief Financial Officer of Ariermternational Solutions Corporation, a publittyded software company, Chief
Financial Officer and Secretary of Aethlon Meditrad., a publicly traded medical device company ¥iw President of Administration at
SAIC, a Fortune 500 company. Mr. Stefanovich atseed as a member of the Software Advisory GroupamAudit Manager with Price
Waterhouse LLP’s (now PricewaterhouseCoopers)dfi-pgactice in San Jose, CA and Frankfurt, Germéycurrently also serves as a
board member of Project InVision International ravider of business performance improvement sahstidle received his Masters of
Business Administration and Engineering from Unéitgrof Darmstadt, Germany.

SUMMARY COMPENSATION TABLE
The following table contains information with resp# the compensation for the fiscal years endadchki 31, 2014 and 2013 of our

chief executive officer, chief financial officer édifiormer chief executive officer. We refer to theeutive officers identified in this table as
our “Named Executive Officers.”

All Other Total
Option Compensatior Compensatior
Fiscal Salary (1) Bonus Awards (5)

Name and Principal Positic Year (%) %) %) (%) (%)
Jerrell W. Sheltoi 201¢ 300,00((4) — 930,35{(3) — 1,230,35!
President and Chief Executive Offi 201z 122,88Y9) — 295,38((7) 4,4048) 422,67
Robert S. Stefanovic 201¢ 225,00((4) — 201,02¢(6) 426,02¢
Chief Financial Office 201z 225,00((4) — 40,65(6) — 265,65.
Larry G. Stambaug 201¢ — — — — —
Former President, Chief Executive 201z 6,925(2) — — 241,11'(20) 248,03

Officer and Chairma
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(1)  This column represents salary as of the last pagesiod prior to or immediately after March 31ech fiscal yeal

(2) On August 21, 2009, the Compensation Committeecygol an employment agreement with Mr. Stambauglchvhad an effectiy
commencement date of August 1, 2009, the detaighath are described below. $57,794 and $360,00@ waid to Mr. Stambaugh
fiscal 2013 and 2012, respectively, per the terinth® employment agreement. Mr. Stambaugh resigizeBresident, Chief Execut
Officer and Chairman on April 5, 201

(3)  This amount represents the fair value of all otigranted to Mr. Shelton as compensation for sesvics a director and officer of
Company during fiscal 2014. Based on the recomntendaf the Compensation Committee and approvatheyBoard, on June
2013, Mr. Shelton was granted an option to purct®862,507 shares of common stock in connectioh Wi$ engagement as Ct
Executive Officer of the Compan

(4)  This amount represents the annual base salary

(5)  This column represents the total grant datevfaiue of all stock options granted in fiscal 204dd the Company’fiscal year endt
March 31, 2013. Pursuant to SEC rules, the amalrds/n exclude the impact of estimated forfeituedated to servicbased vestir
conditions. For information on the valuation asstions with respect to the grants made in fiscal&2@hd 2013, refer to Note 2 “
Summary of Significant Accounting Polic” in the accompanying consolidated financial states

(6) This amount represents the fair value of all otigranted to Mr. Stefanovich as compensation fvises during fiscal 2014 and 20
Based on the recommendation of the Compensationn@ittee and approval by the Board, on June 28, 20BAugust 3, 2012 V
Stefanovich was granted an option to purchase 889%Mhd 100,000 shares of common stock, respectiVdlg exercise price of t
options are equal to the fair value of the Com|'s stock as of the grant da

(7)  This amount represents the fair value of all otigranted to Mr. Shelton as compensation for sesvics a director and officer of
Company during fiscal 2013. Based on the recomntendaf the Board, on October 22, 2012, Mr. Shelgas granted an option
purchase 100,000 shares of the Compaiegmmon stock upon joining the Board. Based orré¢hemmendation of the Compensa
Committee and approval by the Board, on Novembe2(,2, Mr. Shelton was granted an option to purehh$50,000 shares
common stock in connection with his engagementhasf@&xecutive Officer of the Compai

(8) This amount represents board fees paid to Mr. 8hels compensation for services as a directoreo€dmpany during fiscal 2013 pr
to becoming Chief Executive Officer of the Comps

(9) Reflects a pr-rated salary for Mr. Shelton who began employmaitit the Company on November 5, 20

(10) Amount represents $180,000 severance payment, Bb(Q8rsonal time off payout and $10,244 COBRA reimbments to M
Stambaugh per the terms of his separation agree

Narrative Disclosure to Summary Compensation Table
Employment Contracts
Jerrell W. Sheltoi

On November 5, 2012, the Company entered into gri@ment agreement (the “Initial Agreement”) withr M6helton with respect to
his employment as President and Chief Executive@tfThe Initial Agreement provided a term of siwnths. The Initial Agreement
provided an initial annual base salary of $300,806ng the Term.

In addition, on the date of the Initial Agreemeé¥it, Shelton was awarded two options giving him tight to acquire an aggregate of
1,650,000 shares of the Company’s common stock ekarcise price equal to the closing price ofGoenpany’s common stock on the date
of the Agreement, or $0.20 per share. The aggregatder of shares was determined by dividing $38DHY the closing price of the
Company’s common stock on the date of the Agreenoer$#i0.20 per share, and subtracting 100,000 shatch is the number of shares of
common stock that Mr. Shelton was given the rightirchase pursuant to the option that was issubdrt in connection with his
appointment to the Board of Directors on October2Z? 2. The first option issued in connection with Agreement was issued under the
Company’s 2011 Stock Incentive Plan and provides3Helton the right to purchase 650,000 shareseofdmmon stock of the Company,
which is the maximum that may be awarded to Mr.lt8hen this fiscal year under such plan. Mr. Sbelsubsequently exercised 650,000 of
these shares in May and November 2013. The seqaiah@rovided Mr. Shelton the right to purchas@0D,000 shares of common stock of
the Company and was granted outside of the Compangentive plans. The options vest in six equahthly installments during the Term
and expire at the earlier of (a) ten years fromdaie of the Agreement, and (b) five (5) years ftbmdate of the resignation and/or removal
of the Mr. Shelton as a member of the Board of @oes of the Company.

On June 28, 2013, after the expiration of theahitigreement, the Company entered into a new empdoy agreement (the
“Agreement”) with Mr. Shelton with respect to himployment as President and Chief Executive Offitae Agreement is effective
through May 14, 2017 (the “Term”).

The Agreement provides an initial annual base yalb$300,000 during the Term. In addition, on tiae of the Agreement, Mr.
Shelton was awarded options giving him the righadquire an aggregate of 3,902,507 shares of thgp@oy’s common stock at an exercise
price equal to the closing price of the Compangmsmon stock on the date of the Agreement, or $pe2&hare, and such options were
granted outside of the Company’s incentive plam& dption vests immediately with respect to 162 &@dres and the remaining right to
purchase the remaining shares vests in equal nyongtaliments on the fifth day of each month forty six months beginning on July 5,
2013 and ending on May 5, 2017. Provided that seesting will be accelerated on the date that then@amy files a Form 10-Q or Form 10-
K indicating an income from operations for the Camy in two consecutive fiscal quarters and immedijan the event of a change of
control of the Company.
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The options expire at the earlier of (a) ten ydam the date of the Agreement, and (b) twenty {@4) months from the date of the

resignation and/or removal of the Mr. Shelton agChxecutive Officer of the Company.

Mr. Shelton has agreed during the Term and foreng®f one year following the termination of thgrement, not to solicit, induce,
entice or attempt to solicit, induce, or entice anyployee of the Company to leave employment wigh@ompany. Payments due to
Mr. Shelton upon a termination of his employmeneagent are described below.

Robert S. Stefanovic

Although the Company does not have a written emmpkayt agreement with Mr. Stefanovich, pursuant éotémms of his offer letter,
the Company has agreed to pay Mr. Stefanovich anarase salary of $225,000 per year. In additieris eligible for an incentive bonus
targeted at 25% of his annual base salary. MraStefich is eligible to participate in all employlenefits plans or arrangements which may
be offered by the Company during the term of hizament. The Company shall pay the cost of Mr.adtfich’s health insurance coverage
in accordance with the Company’s plans and poligie#e he is an employee of the Company. Mr. Ste¥éh is also eligible for fifteen
(15) paid time off days a year, and is entitledetceive fringe benefits ordinarily and customapitpvided by the Company to its senior
officers. Payments due to Mr. Stefanovich uporrmitgation of his employment agreement with the Canypare described below.

Larry G. Stambaugh (former President and Chief Bxige Officer)

On August 21, 2009, the Compensation Committeecsgpr an employment agreement with Mr. StambaughCtitmpany’s former
Chief Executive Officer, President and Chairmaniciwitommenced effective as of August 1, 2009 amdigoed in effect until April 5,
2012 (the “Stambaugh Employment Agreement”), thie ddMr. Stambaugh’s resignation. Pursuant ta¢nes of the Stambaugh
Employment Agreement, Mr. Stambaugh was paid anarbase salary of $360,000. In connection with 8ambaugh’s resignation as
Chief Executive Officer and Chairman of the Bodha, Company paid Mr. Stambaugh a lump sum seveegeent of $180,000 and
extended the exercise period of two stock optioastgd to Mr. Stambaugh on September 10, 2010, exincise prices of $0.66 per share
until April 5, 2017 with respect to those underlyishares of common stock vested as of April 5, 2@42ch amount to 362,232 and

210,000 shares of the Company’s common stock, ctspsy.

The Company has no other employment agreementsewgtutive officers of the Company as of MarchZ114.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR END 2014

The following table shows information regarding xereised stock options held by our Named Execuiiffecers as of fiscal year ended

March 31, 2014:

Equity
Incentive
Plan Awards
Number of
Securities Number of Number of
Underlying Securities Securities
Unexercisec Underlying Underlying
Unexercised Unexercisec Option
Options Options Unearned Exercise Option
(#) (#) Options Price Expiration
Name Exercisable  Unexercisable (#) (%) Date
Jerrell W. Sheltol 100,00((1) — — 0.1¢ 10/21/2:
1,000,00i(2) — —  $ 0.2C 11/4/2:
894,32¢3) — 3,008,18(3) $ 0.27 6/27/2:
Robert Stefanovic 78,12%4) — 46,8744) $ 0.8¢ 6/19/21
—(5) — 40,00((5) $ 0.4z 8/2/2z
22,50((6) — 37,50((6) $ 0.4z 8/2/2z
157,314(7) — 681,70(7) $ 0.27 6/27/2:
Larry Stambaug| 362,23(8) — — 3 0.6€ 4/5/17(10)
210,00(9) — —9) % 0.6€ 4/5/17%(10)
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(1) Based on the recommendation of the Compens@tionmittee and approval by the Board, Mr. Sheltas granted an option to
purchase 100,000 shares of common stock exerciaaB@19 per share on October 22, 2012 upon jgitiia board of directors.
Options vests in twelve equal monthly installmeiiitse exercise price for shares of common stockyauntsto the options is equal to the
fair value of the Compar's stock as of the grant da

(2) Based on the recommendation of the Compens@&tionmittee and approval by the Board, Mr. Sheltais granted an option to
purchase 1,650,000 shares of common stock exeleiaa$0.20 per share on November 5, 2012, whisksva six equal monthly
installments. 650,000 of these options were issunelr the 2011 stock option plan and exerciseday khd November 2013 and
1,000,000 were issued outside of a plan. The esemrice for shares of common stock pursuant totien is equal to the fair value of
the Compan’s stock as of the grant da

3) Based on the recommendation of the Compens@tionmittee and approval by the Board, Mr. Sheltas yranted an option to
purchase 3,902,507 shares of common stock exeleiat$0.27 per share on June 28, 2013. The opésts 2/48"immediately with
the remainder vesting 1/48per month for 46 months. The exercise price forsttgres of common stock pursuant to the optionusle
to the fair value of the Compa’s stock on the date of gra

(4) Based on the recommendation of the Compens@tionmittee and approval by the Board, Mr. Stefaciowas granted an option to
purchase 125,000 shares of common stock exerciaa@86 per share on June 20, 2011. The optisis Wre six month installments
over a four year period. The exercise price forgihares of common stock pursuant to the optiogusieto the fair value of the
Compan’s stock on the date of gra

(5) Based on the recommendation of the Compens@timnmittee and approval by the Board, Mr. Stefattowas granted an option to
purchase 40,000 shares of common stock exerciaaBlgé43 per share on August 3, 2012. The optistsMgased on certain
performance criteria. The exercise price for therel of common stock pursuant to the option is leiguhie fair value of the Comparsy
stock on the date of gra

(6) Based on the recommendation of the Compens@timnmittee and approval by the Board, Mr. Stefaciowas granted an option to
purchase 60,000 shares of common stock exerciaaBlg43 per share on August 3, 2012. The optistsva six month installments
over a four year period. The exercise price forgihares of common stock pursuant to the optiogusieto the fair value of the
Compan’s stock on the date of gre

@) Based on the recommendation of the Compens@timnmittee and approval by the Board, Mr. Stefattowas granted an option to
purchase 839,016 shares of common stock exerciatl&27 per share on June 28, 2013. The optiesisiv equal monthly
installments over four years. The exercise pricelfie shares of common stock pursuant to the mjgiequal to the fair value of the
Compan’s stock on the date of gra

(8) Based on the recommendation of the Compens@timnmittee and approval by the Board, Mr. Stambaua granted an option to
purchase 362,232 shares of common stock exerciaa@66 per share on September 15, 2010, irofipayment of his fiscal year
2010 cash bonus of $216,000. The option was fidbted at date of grant. The exercise price foreshal common stock pursuant to the
option is equal to the fair value of the Comg’s stock as of the grant da

(9 Based on the recommendation of the Compens@timnmittee and approval by the Board, Mr. Stambaug granted an option to
purchase 420,000 shares of common stock exerciatB@ 66 per share on September 15, 2010. Thetdgixercise the stock option
vested as to 25% of the underlying shares of comstmek upon grant, with the remaining underlyingreis vesting in equal
installments on the first, second and third anrsagy of the grant date. The exercise price foreshaf common stock pursuant to the
option is equal to the fair value of the Comg’s stock as of the grant da

(10) In connection with Mr. Stambaugh’s resignatanChief Executive Officer and Chairman of the loavhich was effective on April 5,
2012, the Company extended the exercise period@stock options granted to Mr. Stambaugh on Seipeerh0, 2010, with exercise
prices of $0.66 per share until April 5, 2017 widispect to those underlying shares of common stested as of April 5, 2012, which
amount to 362,232 and 210,000 shares of the Cor’s common stock, respective

Potential Payments On Termination Or Change In Cool

Pursuant to Mr. Shelton’s employment agreememdrifShelton terminates the Agreement, dies, cefisitnated for “Cause” (as
defined in the agreement), he will be entitledlt@ampensation and benefits that he earned throlugllate of termination. If he is
terminated for Cause, the Company may, to the ealtawed by law set off losses, fines or damages lhe has caused as a result of his
misconduct. If he is terminated “without cause” dafined in the agreement), he will be entitlec twontinuation of his base salary for three
months following termination and one half of unegsbptions as of date of termination shall becaouilg ¥ested. In the event the Company
terminates his employment, except if for “Cause’ dafined in the agreement), within twelve (12) therafter a Change in Control (as
defined in the Cryoport, Inc. 2011 Stock IncentRlan), then, Mr. Shelton will be entitled to: (et continuation of his base salary for
twelve (12) months following the date of terminatiovhich shall be paid in accordance with the Camg{saordinary payroll practices in
effect from time to time, and which shall begintbe first payroll period immediately following tliate on which the general release and
waiver becomes irrevocable; and (i) all optionsyiously granted to Mr. Shelton will become fullgsted and exercisable as of the date of
termination.
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Pursuant to Mr. Stefanovich’'s employment offertha event that Mr. Stefanovich’'s employment with @ompany is terminated as a
result of a “change of control,” as is definedhe Company’s 2009 Stock Incentive Plan, he wilehttled to receive a severance payment
equal to twelve months of his base salary, contionaf health benefits for a period of twelve mutand the unvested portion of his stock
option grants immediately shall vest in full. Segialy, in the event his employment is terminatedh®yCompany for reasons other than
cause, Mr. Stefanovich will be entitled to recesveeverance payment equal to six months of hisdmlaey plus continuation of health
benefits for a period of six months.

In connection with Mr. Stambaugh’s resignation asge€CExecutive Officer and Chairman of the Boarthjch was effective on April
5, 2012, the Company paid Mr. Stambaugh a lump serarance payment of $180,000 and extended theisxgreriod of two stock
options granted to Mr. Stambaugh on September@ID,2vith exercise prices of $0.66 per share vyiil 5, 2017 with respect to those
underlying shares of common stock vested as ofl Ap2012, which amount to 362,232 and 210,000eshaf the Company’s common
stock, respectively.

The 2002 Plan, 2009 Plan and 2011 Plan each prtividén the event of a “change of control,” thelagable option agreement may
provide that such options or shares will becomly fudsted and may be immediately exercised by #grsgn who holds the option, at the
discretion of the board.

The Company does not provide any additional paysnenhamed executive officers upon their resigmatiermination, retirement, or
upon a change of control.

Change in Control Agreements

There are no understandings, arrangements or agreghnown by management at this time which woesiit in a change in control
of the Company or any subsidiary.

DIRECTOR COMPENSATION

Compensation for the Board is governed by the CalyipaCompensation Committee. Effective August 02through May 2, 2012
the fees payable to non-employee directors weratseflat fee of $15,000 per quarter with no daddal fees payable for committee
membership or serving as chairman of a committéective May 3, 2012, the cash compensation thel emn-employee director is paid is
$40,000 annually, except for the non-employee @teir of the Board who is paid $56,000 annually.ddion, each non-employee
director who serves as Chairman of one or more @Gammittees will be paid additional cash compeasatf $8,000 annually for all
Committee Chairmanships.

Effective May 3, 2012, each non-employee direcd@awarded a stock option to purchase 50,000 sbathe Company’s common
stock on the date of the Company’s annual meetirsgockholders, except for the non-employee Chairofahe Board who is awarded a
stock option to purchase 80,000 shares of the Coypaommon stock. In addition, each new non-emgéogtirector will be granted a stock
option to purchase 100,000 shares of the Compaaysnon stock upon joining the Board.

On May 3, 2012, Mr. Michelin was granted optiongtwchase a total of 60,000 shares of the Compamytsmnon stock with an
exercise price of $0.44 per share which vestedepteBnber 22, 2012 for his service as a directoajr@tan of the Audit Committee, and as
a member of the Compensation Committee and the hation and Governance Committee during fiscal 2@ fiscal 2013 and Lead
Independent Director during fiscal 2012. The optitm purchase a total of 35,000 shares were idsusghnection with the services he
provided during fiscal 2012.

On May 3, 2012, Mr. Wasserman was granted optiomsitchase a total of 138,356 shares of the Compganynmon stock with an

exercise price of $0.44 per share which vested arcM29, 2013 for his service as a director, Chairiof the Board and member of the
Compensation Committee, Audit Committee and Goveraand Nominating Committee during fiscal 2012 fiswhl 2013.
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On May 3, 2012, Ms. Muller was granted optionsdochase a total of 166,438 shares of the Compaytsmon stock with an
exercise price of $0.44 per share of which 116gt88es immediately vested and the remaining 5G;886es vested on September 22, 2012
for her service as a director, Chairman of the Camsption Committee and Nomination and Governaneenditiee, and a member of the
Audit Committee during fiscal 2012 and fiscal 20T8e options to purchase a total of 127,771 shaess issued in connection with the
services she provided during fiscal 2012.

On July 12, 2012, Mr. Michelin, Mr. Wasserman, &tsl Muller were each granted an option to purcH&¥e000 shares of the
Company’s common stock with an exercise price 08&@er share which were fully vested upon issudmctheir service as the Office of
the Chief Executive for the months of April, MaypdaJune 2012.

Annual awards were granted at the shareholderamgemt September 13, 2012. Mr. Michelin, Ms. Mulderd Mr. Wasserman were
each granted an option to purchase 50,000, 50,808@,000 shares, respectively, of the Companyisncon stock with an exercise price of
$0.30 per share

On October 9, 2012, Mr. Michelin, Mr. Wassermang 8s. Muller were each granted an option to puretz5,000 shares of the
Company’s common stock with an exercise price o1 $@er share which were fully vested upon issudmctheir service as the Office of
the Chief Executive for the months of July, Augaistt September 2012.

On December 12, 2012, Mr. Michelin, Mr. Wassernaarg Ms. Muller were each granted an option to pasel50,000, 100,000 and
100,000 shares, respectively, of the Company’s comstock with an exercise price of $0.18 per shdmneh were fully vested upon
issuance for their service as the Office of thee€Eixecutive for the month of October and part oi/Bimber 2012.

Annual awards were granted at the shareholdersmgemt September 6, 2013. Mr. Rathmann and Mr. &fasan were each granted
an option to purchase 80,000 and 50,000 shargmatdgely, of the Company’s common stock with apreise price of $0.38 per share.

On September 13, 2013, Mr. Zecchini was grantedpaion to purchase 100,000 shares of the Compaaysmon stock with an
exercise price of $0.40 per share when he joineddard.

The following table sets forth the director compaitn of the non-employee directors of the Compaumyng fiscal 2014.

Fees Earned All Other
Or Paid in Stock Option Compensatior
Cash Awards Awards Total

Name ®@) (%) $)2) (%) (%)
Adam M. Michelin $ 24,000 $ — 3 — — 3 24,00(
Karen Muller 24,00( — — — 24,00(
Richard Rathman 56,44t — 26,30( — 82,74¢
Stephen Wasserm: 52,10¢ — 16,43¢ — 68,54¢
Edward Zecchin 26,40( — 34,63: — 61,03:

(1) Fees earned or paid in cash as shown in thisdsde represent payments and accruals for die&ervices earned during fiscal 2014.

(2) This column represents the total grant dateviaiue of all stock options granted in fiscal 20Pdrsuant to SEC rules, the amounts shown
exclude the impact of estimated forfeitures reldteservice-based vesting conditions. For infororatn the valuation assumptions with
respect to the grants made in fiscal 2014, refétdte 2 “Summary of Significant Accounting Policiés"the accompanying consolidated
financial statements.

AUDIT COMMITTEE REPORT

The Audit Committee of the Board has furnished fibliowing report on the Company’audit procedures and its relationship wit
independent registered public accounting firm fecdl 2014.

The Audit Committee has reviewed and discussed téhCompanys management the audited consolidated financiedratents. The Auc
Committee has also discussed with KMJ Corbin & CampLLP the matters required to be discussed byithgdStandards No. 61,
amended (AICPA Professional Standards, Vol. 1, Addtien 380), as adopted by the Public Company Actiog Oversight Board in R
3200T which includes, among other items, mattdeged to the conduct of the audit of the Compargssolidated financial statements.
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The Companys independent registered public accounting firm, X®brbin & Company LLP, also provided to the Au@immittee th
written disclosures and the letter required by Plublic Company Accounting Oversight Board (PCAOB)i& and Independence Rules
Standards as adopted by the PCAOB, and the Auditritiee discussed with the independent registetdadigpaccounting firm that firng
independence.

Based on the review and discussions referred tweabihe Audit Committee recommended to the Boasd the audited consolidai
financial statements be included in the Companyiaual Report Form 10-K for fiscal 2014 filed witinet SEC.

Audit Committee

Stephen E. Wasserman (Chairm
Richard Rathmann

Edward Zecchin

Pursuant to Instruction 1 to Item 407(d) of Redala-K, the information set forth under “Audit Coriitee Report’shall not be deemed
be “soliciting material” or to be “filed” with th&EC or subject to Regulation 14A or 14C, other thauprovided in Iltem 407 of RegulatiorkS-
or to the liabilities of Section 18 of the Exchanfet, except to the extent that we specifically uest that the information be treatec
soliciting material or specifically incorporate lity reference into a document filed under the SéesriAct or the Exchange Act. St
information will not be deemed incorporated by refee into any filing under the Securities Act loe Exchange Act, except to the exten
specifically incorporate it by reference.

Item 12. Security Ownership of Certain Beneficial Owners andvlanagement and Related Stockholder Matter:

The following table sets forth information with pext to the beneficial ownership of the Comparmgommon stock as of June 13, 201¢
each person or group of affiliated persons knowthto Company to beneficially own 5% or more ofdatsnmon stock, each director, e
named executive officer, and all of its directonsl mamed executive officers as a group. As of I} 2014, there were 59,987,846 shart
common stock outstanding. Unless otherwise indibatee address of each beneficial owner listedvbédoc/o Cryoport, Inc., 20382 Bare
Sea Circle, Lake Forest, CA 92630.

The following table gives effect to the sharesahmon stock issuable within 60 days of June 1342Qfon the exercise of all options
other rights beneficially owned by the indicatedcg&holders on that date. Unless otherwise indicdtezipersons named in the table have
voting and sole investment control with respedlishares beneficially owned.

Percentage of Share

Number of Shares Number of Shares

of Preferred Stock of Common Stock of Common Stock
Beneficial Owner Beneficially Ownec  Beneficially Owned (2 Beneficially Owned
Executive Officers and Directors:
Jerrell W. Sheltol 11,31« 3,130,04/(1) 5.C%
Robert S. Stefanovic 350,9841) *
Adam M. Michelin 536,89.(1) *
Karen M. Muller 541,43{(1) *
Richard Rathman 9,37¢(4) 4,090,01/(2) 6.€%
Stephen E. Wasserm 589,18¢(1) 1.C%
Edward Zecchin 83,334(1) *
Ramkumar Mandalam Ph.! 8,33%(1) *
All directors and named executive officers as aigr(8 persons 9,330,23(1) 14.(%
Other Stockholders:
Cranshire Capital Master Fundj 3,449,62/(1) 5.4%
Total for all Directors, Executive Officers and @tiStockholder 12,779,85 18.2%
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*  Represents less than

(1) Includes shares which individuals shown above hheeright to acquire as of June 13, 2014, or witBindays thereafter, pursuan
outstanding stock options and/or warrants as fdloMr. Shelton—2,470,045 shares; Mr. Stefanovich©8;384 shares; Mr. Michelir
532,755 shares; Ms. Muller—541,438 shares; Mr. Ratin—2,166,593 of which 683,059 are individually ownedNér. Rathmann ar
1,483,534 are owned by GBR Investments,LLC of whith Rathmann is the manager; Mr. Wasserman—589 #89Zecchini—83,333
Dr. Mandalan—8,333 shares; Cranshire Caf—3,449,625 share

(2) The number and percentage of shares beneficathed is determined in accordance with Rule 33w-the Securities Exchange Acl
1934, and the information is not necessarily intieaof beneficial ownership for any other purpdseder such rule, beneficial owners
includes any shares as to which the selling sechdtder has sole or shared voting power or investnpower and also any shares w
the selling security holder has the right to acgwithin 60 days

(3) Cranshire Capital Master Fund, Ltd. address is 31dee Road, Suite 703, Northbrook, IL 60!
(4) GBR Investments, LLC of which Mr. Rathmann is thenage!
Equity Compensation Plan Informatiol

We currently maintain three equity compensatiomplaeferred to as the 2002 Stock Incentive Plaa (2002 Plan”)the 2009 Stoc
Incentive Plan (the “2009 Plan”) and the 2011 Stimdentive Plan (the “2011 Plan'Qur Compensation Committee is responsible for ntg
reviewing and recommending grants of options ahérawards under these plans which are approvéaebgoard.

The 2002 Plan, which was approved by our stockhslaheOctober 2002, allows for the grant of optibmgurchase up to 500,000 shi
of the Companys common stock. The 2002 Plan provides for thetgramof options to purchase shares of our commoaoksat prices not le
than the fair market value of the stock at the dditgrant and generally expire 10 years after @ @f grant. The stock options are subje
vesting requirements, generally three or four yebine 2002 Plan also provides for the grantingestricted shares of common stock subje
vesting requirements. As of June 30, 2013, no shere available for future issuances as the 2082 Rds expired.

The 2009 Plan, which was approved by our stockimsldeour 2009 Annual Meeting of Stockholders heidOctober 9, 2009, provic
for the grant of stockased incentives. The 2009 Plan allows for thetgulmip to 1,200,000 shares of our common stockafeards to ot
officers, directors, employees and consultants. Z0@9 Plan provides for the grant of incentive ktoptions, nonqualified stock optio
restricted stock rights, restricted stock, perfanogshare units, performance shares, performarste amards, stock appreciation rights,
stock grant awards. The 2009 Plan also permitggthat of awards that qualify for the “performanaséd compensatioréxception to th
$1,000,000 limitation on the deduction of compeiosatmposed by Section 162(m) of the Code. As @ieJLi3, 2014, a total of 303,768 sh:
of our common stock remained available for futurengs under the 2009 Plan.

The 2011 Plan, as amended, which was approved bstackholders at our 2011 Annual Meeting of Stadétlars held on September
2011 and, with respect to the amendments, at ol@ a6d 2013 Annual Meeting of Stockholders hel®Beptember 13, 2012 and Septemb
2013, respectively, provides for the grant of stbaked incentives. The 2011 Plan allows for the tgodrup to 12,400,000 shares of
common stock for awards to our officers, directeraployees and consultants. The 2011 Plan provideate grant of incentive stock optio
nonqualified stock options, restricted stock rightstricted stock, performance share units, pevdoice shares, performance cash awards,
appreciation rights, and stock grant awards. Th&l12Blan also permits the grant of awards that fyudbr the “performancéase:
compensationexception to the $1,000,000 limitation on the deiducof compensation imposed by Section 162(mhefCode. Awards mi
be granted under the 2011 Plan until SeptembeP@41 or until all shares available for Awards untter 2011 Plan have been purchase
acquired unless the stockholders of the Compang imapprove an extension of the 2011 Plan prigutth expiration date. As of June
2014, a total of 7,248,069 shares remained avaifablfuture grants under the 2011 Plan.

In addition to the stock options issued pursuanth® Companys three stock incentive plans, the Company hastegawarrants 1

employees, officers, non-employee directors anduglbents. The warrants are generally not subje#esting requirements and have taa
terms.

43




The following table sets forth certain informatias of June 13, 2014 concerning the Compaiegimmon stock that may be issued t
the exercise of options or warrants or pursuamuiehases of stock under the 2002 Plan, the 20@9, fie 2011 Plan and other stock b
compensation:

(@)
Number of Securities (b)
Weighted-
to be Issued Upon Average (c)
the Exercise Price Available for Future
Exercise of of Issuance Under Equity
Outstanding Options Outstanding Compensation Plans
Options and (Excluding Securities
Plan Category and Warrants Warrants Reflected in Column (a)
Equity compensation plans approved by stockhol 68,540,64 $ 0.7¢ 7,551,83
Equity compensation plans not approved by stocldrs(d) 6,548,57 $ 0.2¢ N/A
75,089,22 7,551,83

(1) During November 5, 2012 through June 13, 2@1tétal of 6,548,577 options were granted to engasyoutside of an option plan. In the
past the Company has issued warrants to purch&sél1¥shares of common stock in exchange for ses\peovided to the Company, of
which warrants to purchase 262,855 shares of constumk are outstanding. The exercise prices rafrged $2.80 to $10.80 and
generally vested upon issuance. 15 consultant$oanr officers and directors received warrantpucchase 327,415 shares of common
stock in this manne

Item 13. Certain Relationships and Related Transa@ns, and Director Independence.

The Company has established policies and otherefdwres regarding approval of transactions betweerCompany and any employ
officer, director, and certain of their family meerb and other related persons, including thoseinetjio be reported under Item 404
Regulation K. These policies and procedures are generallymeatiting, but are evidenced by long standing pipites set forth in our Co
of Conduct or adhered to by our Board. As set fortthe Audit Committee Charter, the Audit Comnétreviews and approves all relateakty
transactions after reviewing such transaction fieptial conflicts of interests and improprieti@scordingly, all such relatedarty transactior
are submitted to the Audit Committee for ongoingie® and oversight. Generally speaking, we ent&r ielatedparty transactions only
terms that we believe are at least as favorabbeit@ompany as those that we could obtain fromraalated third party.

The following relatedrarty transaction were approved or ratified byesst two independent directors and future matexfidiated
transactions will be approved by a majority of ilependent directors who do not have an intenetta transaction and who had access, i
issuer’'s expense, to issuer’s or independent emaisel.

On May 9, 2013, Richard Rathmann, Director, inve&st¢00,000 in the Bridge Notes offered by the Camypt certain accredit
investors. For information on terms related toBhielge Notes, refer to Note 8 “Convertible DebeatuPayable” in the Company’s Form KO-
for the period ended March 31, 2013 filed with BEC on June 25, 2013. In addition, on July 12,32@BR Investments, LLC, invest
$100,000 in the Bridge Notes offered by the Compangertain accredited investors and also receavedrrant to purchase 400,000 shart
common stock at an exercise price of $0.25 pereshaursuant to the terms of such offering. Rich@edhmann is the Manager of G
investments, LLC and is considered an indirect fieia¢ owner of these securities.

During the year ended March 31, 2014, the Compasyed to certain accredited investors various umsdgyromissory notes with 1
terms as described under Note 7 in the accomparmygingolidated financial statements. These unseqradissory notes included $120,00!
the 5% Bridge Notes issued to Jerrell Shelton, Goenpanys Chief Executive Officer, $100,000 of the Bridgetés issued to Riche
Rathmann, a member of the Board of Directors ofGbhenpany, $200,000 of the Bridge Notes and $100d3abe 5% Bridge Notes issuec
GBR Investments, LLC, of which Richard Rathmanrthis manager. Subsequent to year end, in May 2iith,note holders elected to con
all principal and interest into a newly establisi@&ldss A Convertible Preferred Stock and warramtgurchase common stock of Cryopor
further described in Note 15 in the accompanyingsotidated financial statements.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE
Section 16(a) of the Exchange Act requires the Gowig directors and executive officers, and persons @ more than 10% of
registered class of the Compasigquity securities, to file with the SEC reportsbeneficial ownership and reports of changes ineffieial

ownership in the Comparg/'securities. Such directors, executive officerd 20% stockholders are also required to furnishGbmpany witl
copies of all Section 16(a) forms they file.
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Based solely on a review of the copies of such $oreteived by it, the Company believes that dufisgpl 2014, all Section 16(a) filin
applicable to its directors, officers, and 10% ktadders were filed on a timely basis.

Item 14. Principal Accountant Fees and Services
Independent Registered Public Accounting FirrFees

The following table shows the fees that were biltedus for the audit and other services providedkid Corbin & Company LL
(“KMJ") for the Company'’s fiscal 2014 and fiscal 2R

2014 2013
Audit Fees $ 69,32t $ 66,05(
Audit-Related Fee — 11,96(
Tax Fees 7,10( 6,27¢

$ 76,42t $ 84,28¢

The fees billed to us by KMJ during or relatedhe fiscal years ended March 31, 2014 and 2013 soofsaudit fees, audit-related fees
and tax fees, as follows:

Audit Fees. Represents the aggregate fees billed to us foepsainal services rendered for the audit of ounaheonsolidated financial
statements and for the reviews of our consolidfitehcial statements included in our Form 10-Qn{js for each fiscal quarter.

Audit-Related FeesRepresents the aggregate fees billed to us forarsseiand related services that are reasonabtgdetia the
performance of the audit and review of our conséd financial statements that are not alreadyrtegpan Audit Fees. These services include
accounting consultations and attestation servitaisare not required by statute such as S-1 andl&¢gs.

Tax FeesRepresents the aggregate fees hilled to us foegsainal services rendered for tax returns, comgdiand tax advice.

All Other FeesWe did not incur any other fees to KMJ during tisedl years ended March 31, 2014 and 2013.
Policy on Audit Committee Pr-Approval of Fees

The Audit Committee must pre-approve all servicebd performed for us by our independent audifersapproval is granted usua
at regularly scheduled meetings of the Audit Cortenit If unanticipated items arise between reguladigeduled meetings of the At
Committee, the Audit Committee has delegated aitthtw the chairman of the Audit Committee to f@prove services, in which case
chairman communicates such m@gproval to the full Audit Committee at its next eting. The Audit Committee also may approve
additional unanticipated services by either cormgra special meeting or acting by unanimous writtensent. During the fiscal years en
March 31, 2014 and 2013, all services billed by Kivgte pre-approved by the Audit Committee in acanog with this policy.

PART IV
Item 15. Exhibits and Financial Statement Schedules
(a)(1)Consolidated Financial Statements:

Page
Report of Independent Registered Public AccourfEing F-2
Consolidated Balance Sheets as of March 31, 20d2@h3 F-3
Consolidated Statements of Operations for the yemded March 31, 2014 and 2C F-4
Consolidated Statements of Stockhol’ (Deficit) Equity for the years ended March 31, 2@h4 201: F-5
Consolidated Statements of Cash Flows for the ye@iled March 31, 2014 and 2C F-6
Notes to Consolidated Financial Stateme F-7

(a)(2) Financial Statement Scheduleall financial statement schedules are omitted bseathey are not applicable or the reqt
information is included in the Consolidated Finah&tatements or notes thereto.

(a)(3) Exhibits.
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Exhibits

Exhibit
No. Description
3.1 Amended and Restated Articles of Incorporatiorhef€ompany, as amended. Incorporated by refeterteghibit 3.1 to the

3.2

3.3

3.4

41.1

41.2

4.1.3

41.4

4.1.5

4.1.6

4.1.7

4.1.8

419

4.1.10

41.11

4.2

4.3

Compan’s Quarterly Report on Form -Q for the Quarter Ended September 30, 2!

Amended and Restated Bylaws of the Company. Imratpd by reference to Exhibit 3.2 of the Compausrent Report on Form 8-
K dated October 23, 201

Cryoport Systems, Inc. 2002 Stock Incentive Plaspéet] by the Board of Directors on October 1, 2002o0rporated by reference to
Exhibit 3.13 to the Compa’s Registration Statement on Forn-SB/A2 dated January 26, 20(

Certificate of Designation. Incorporated by refereto Exhibit 3.1 of the Compég’s Current Report on Forn-K dated May 2, 201+

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

Amendment to Convertible Debenture dated Febru@r2Q08. Incorporated by reference to Cryoport'srént Report on Form 8-K
dated March 7, 2008 and referred to as Exhibit.10..

Amendment to Convertible Debenture dated AprilZW)8. Incorporated by reference to Cryoport’s QuiriReport on Form & datec
April 30, 2008 and referred to as Exhibit 10.1.

Annex to Amendment to Convertible Debenture datpdI 80, 2008. Incorporated by reference to CrydpdCurrent Report on Form
8-K dated April 30, 2008 and referred to as Exhiloit1111.1.

Amendment to Convertible Debenture dated AugusR08. Incorporated by reference to Cryoport’s €ntrReport on Form 8-K
dated August 29, 200

Amendment to Convertible Debenture effective Jan@ar 2009 and dated February 20, 2009. Incorpditayereference to Cryopost’
Current Report on Form-K dated February 19, 200

Amendment to Debentures and Warrants with Enabtevér Partners LP, Enable Opportunity Partners Li€xce Diversified Stratec
Master Fund LLC, Ena, BridgePointe Master Fund attd Cryoport Inc. dated September 1, 2009. Incaipd by reference to
Cryopor’s Current Report on Forn-K dated September 17, 20(

Amendment to Debentures and Warrants, Agreement\&ider with Enable Growth Partners LP, Enable Opputy Partners LP,
Pierce Diversified Strategy Master Fund LLC, EnadgePointe Master Fund Ltd. and Cryoport Inc. datenuary 12, 2010.
Incorporated by reference to Cryof's Current Report on Forn-K dated January 15, 201

Amendment Agreement with Enable Growth PartnersHriable Opportunity Partners LP, Pierce Diversifitchtegy Master Fund
LLC, Ena, BridgePointe Master Fund Ltd. and Cryopoc. dated February 1, 2010. Incorporated byrezfee to Cryoport’'s Current
Report on Form-K dated February 3, 201

Amended and Restated Amendment Agreements withl&&owth Partners LP, Enable Opportunity Parth&sPierce Diversified
Strategy Master Fund LLC, Ena, BridgePointe MaBterd Ltd. and Cryoport Inc. dated
February 19, 2010. Incorporated by reference t@f@oy's Current Report on Forn-K dated February 26, 201

First Amendment to Amended and Restated Amendmgregeinents with Enable Growth Partners LP, Enabjeo@pnity Partners
LP, Pierce Diversified Strategy Master Fund LLCaEBridgePointe Master Fund Ltd. and Cryoport tated February 23, 2010.
Incorporated by reference to Cryoport’s Current@®epn Form 8-K dated February 26, 2010.

Form of Common Stock Purchase Warrant dated Segted#) 2007. Incorporated by reference to CryopdRegistration Statement
on Form SI-2 dated November 9, 20C

Original Issue Discount 8% Secured Convertible Délre dated May 30, 2008. Incorporated by referéac@ryoport’'s Current
Report on Form-K dated June 9, 200
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Exhibit
No.

Description

4.4

4.5

4.6

4.7

4.8

4.9

4.10

411

412

4.13

4.14

4.15

4.16

4.17

4.18

4.19

4.20

4.21

Common Stock Purchase Warrant dated May 30, 20@8rporated by reference to Cryoport’s Current Repo Form 8-K dated
June 9, 200¢

Common Stock Purchase Warrant dated May 30, 20@8rporated by reference to Cryoport’s Current Repo Form 8-K dated
June 9, 200.

Form of Warrant and Warrant Certificate in connattvith the February 25, 2010 public offering. Imporated by reference to
Cryopor’s Amendment No. 5 to Forn-1/A Registration Statement dated February 9, 2

Form of Securities Purchase Agreement in connegtitmthe August to October 2010 private placembrgorporated by reference to
Cryopor’s Registration Statement on Fori-1 dated October 19, 201

Form of First Amendment to Security Purchase Agesgnn connection with the August to October 2014i0gte placement.
Incorporated by reference to Cryof's Registration Statement on For-1 dated October 19, 201

Form of Securities Purchase Agreement (Continuaifdhe Placement) in connection with the AugusDtdober 2010 private
placement. Incorporated by reference to Crycs Registration Statement on For-1 dated October 19, 201

Registration Rights Agreement in connection with fugust to October 2010 private placement. Incateal by reference to
Cryopor’s Registration Statement on Fori-1 dated October 19, 201

Form of Joinder to Registration Rights Agreemerntannection with the August to October 2010 priyaiseement. Incorporated by
reference to Cryopc s Registration Statement on For-1 dated October 19, 201

Form of Securities Purchase Agreement in connegtitmthe February 2011 private placement. Incoapea by reference to
Cryopor’s Registration Statement on Fori-1 dated April 1, 2011

Form of Registration Rights Agreement in connectigth the February 2011 private placement. Incoapet by reference to
Cryopor’s Registration Statement on Fori-1 dated April 1, 2011

Form of Warrant in connection with the August tot@ber 2010 private placement. Incorporated by esfes to Cryoport’s
Registration Statement on Forr-1/A dated April 22, 2011

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

Form of Securities Purchase Agreement. Incorporayeference to Cryoport’'s Current Report on F8 filed with the SEC on
February 24, 201:

Form of Registration Rights Agreement. Incorpordigdeference to Cryoport’'s Current Report on F8r# filed with the SEC on
February 24, 201:

Form of Warrant. Incorporated by reference to Cort's Current Report on Forn-K filed with the SEC on February 24, 20:

Warrant issued to Rodman & Renshaw, LLC in conoectiith the February 25, 2010 public offering. Inmarated by reference to
CryoPor’'s Registration Statement on Forr-1 dated October 19, 201

Form of Warrant issued with Convertible Promissiptes. Incorporated by reference to Exhibit 4.2Gxyoport’s Quarterly Report
on Form 1-Q for the Quarter Ended September 30, 2!

Form of Warrant issued upon Conversion of Convkrtityomissory Notes. Incorporated by referendextaibit 4.21 of Cryoport’'s
Quarterly Report on Form -Q for the Quarter Ended September 30, 2!

47




Exhibit
No.

Description

4.22

4.23

4.24+

10.1.1

10.1.2

10.1.3

10.1.4

10.5.2

10.5.3

10.6

10.7

10.9

10.10

10.11

10.12

10.13

10.14

10.15.1

Form of Warrant Issued to Placement Agents. Inm@ted by reference to Exhibit 4.22 of Cryoport'sa@erly Report on Form 10-Q
for the Quarter Ended September 30, 2(

Form of Warrant issued with Convertible Promissiptes (5% Bridge Notes). Incorporated by referendexhibit 4.23 of
Cryopor’s Quarterly Report on Form -Q for the Quarter Ended December 31, 2(

Form of Warrant issued in connection with the M&y 2 private placemer

Commercial Promissory Note between Cryoport, Imdl B. Petreccia executed on August 26, 2005. Iraraipd by reference to
Cryopor’s Registration Statement on Forn-SB/A4 dated February 23, 20(

Commercial Promissory Note between Cryoport, Imcl & Dell executed on September 1, 2005. Incotpdiay reference to
Cryopor’s Registration Statement on Forn-SB/A4 dated February 23, 20(

Commercial Promissory Note between Cryoport, Imcl B. Mullens executed on September 2, 2005. located by reference to
Cryopor’s Registration Statement on Forn-SB/A4 dated February 23, 20(

Commercial Promissory Note between Cryoport, Imcl B. Takahashi executed on August 25, 2005. lmratped by reference to
Cryopor’s Registration Statement on Forn-SB/A4 dated February 23, 20(

Second Amendment To Lease: Renewal dated Augu&0®9, between CryoPort, Inc. and Viking InventBesents Sea LLC.
Incorporated by reference to Cryof's Amendment No. 1 to Forn-1/A Registration Statement dated January 12, 2

Third Amendment to Lease: Renewal dated June &) Béfween Viking Investors Barents Sea, LLC. Inooaged by reference to
Exhibit 10.5.3 to Cryopo’s Annual Report on Form -K filed with the SEC on June 25, 20:

Securities Purchase Agreement dated Septembef@7, Bxcorporated by reference to Cryoport’'s Regiigtn Statement on Form SB-
2 dated November 9, 2007 and referred to as Exhibé.

Registration Rights Agreement dated September@¥7.2ncorporated by reference to Cryoport’s Regisin Statement on Form SB-
2 dated November 9, 2007 and referred to as Exhibit.

Security Agreement dated September 27, 2007. locatpd by reference to Cryoport’s RegistrationéStegnt on Form SB-2 dated
November 9, 2007 and referred to as Exhibit 1

Securities Purchase Agreement dated May 30, 20@8rporated by reference to Cryoport’s Current Repo Form 8K dated June ¢
2008 and referred to as Exhibit 10.

Registration Rights Agreement dated May 30, 2008otporated by reference to Cryoport’s Current Repo Form 8K dated June ¢
2008 and referred to as Exhibit 10.

Waiver dated May 30, 2008. Incorporated by refeeeincCryoport’s Current Report on Fornk&8lated June 9, 2008 and referred ti
Exhibit 10.12.

Security Agreement dated May 30, 2008. Incorporateceference to Cryoport’'s Current Report on F8K dated June 9, 2008 and
referred to as Exhibit 10.1

Consent, Waiver and Agreement with Enable Growttiness LP, Enable Opportunity Partners LP, Piermeified Strategy Master
Fund LLC, Ena, BridgePointe Master Fund Ltd. angdPort Inc. and its subsidiary dated July 30, 2088orporated by reference to
Cryopor’s Current Report on Forn-K dated July 29, 2009 and referred to as Exhibi18(

Master Consulting and Engineering Services Agreemiated October 9, 2007 with KLATU Networks, LLCda@ryoPort, Inc.
Incorporated by reference to Cryoport, 's Registration Statement on Fori-8 dated March 25, 2009 and referred to as Exhhi2..
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Exhibit
No.

Description

10.15.2

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

10.29#

10.30*

10.31

First Amendment to Master Consulting and Enginee8ervices Agreement dated as of April 23, 2008véen CryoPort, Inc. and
KLATU Networks, LLC. Incorporated by reference toyGport’'s Registration Statement on Form S-1/A dddecember 17, 2010 and
referred to as Exhibit 10.3

Second Amendment to Master Consulting and EngingeServices Agreement dated as of November 1, 2it@,een CryoPort, Inc.
and KLATU Networks, LLC. Incorporated by referertoeCryoport’s Registration Statement on Form S-déed December 17, 2010
and referred to as Exhibit 10.<

Stock Option Agreement ISO under the 2002 Stockrtige Plan of Cryoport Systems, Inc. Incorpordigdeference to Exhibit 3.14
to the Compar’s Registration Statement on Forn-SB/A2 dated January 26, 20(

Stock Option Agreement NSO under the 2002 Stoceritice Plan of Cryoport Systems, Inc. Incorpordigdeference to Exhibit 3.1
to the Compar’s Registration Statement on Forn-SB/A2 dated January 26, 20(

2009 Stock Incentive Plan of the Company. Inccapen by reference to Exhibit 10.21 of the Compa®usrent Report on Form 8-K
dated October 15, 2009 and referred to as Exhtbg1l

Form Incentive Stock Option Award Agreement undier 2009 Stock Incentive Plan of the Company. Inoaied by reference to
Exhibit 10.22 of the Compa's Current Report on Forn-K dated October 9, 200

Form of Non-Qualified Stock Option Award Agreementler the 2009 Stock Incentive Plan of the Comphmarporated by
reference to Exhibit 10.25 of the Comp’s Registration Statement on Fori-8 dated April 27, 201(

2011 Stock Incentive Plan (as amended and restaledyrporated by reference to Exhibit B of then@pany’s Definitive Proxy
Statement on Schedule 14A filed with the SEC ow 30| 2012

Form of Stock Option Award Agreement. Incorporabgdeference to Exhibit 10.37 to Cryoport's CurrBeport on Form 8-K filed
with the SEC on September 27, 20

Form of Non-Qualified Stock Option Award Agreemédntorporated by reference to Exhibit 10.38 to Quyd’'s Current Report on
Form &K filed with the SEC on September 27, 20

Form of Convertible Promissory Note. Incorporatgdéference to Exhibit 10.24 to Cryoport's Annuafrt on Form 10-K filed
with the SEC on June 25, 20:

Form of Amendment to Convertible Promissory Noteorporated by reference to Exhibit 10.25 to CrygcAnnual Report on For
1C-K filed with the SEC on June 25, 20:

Form of Convertible Promissory Note. Incorporatgddference to Exhibit 10.26 to Cryoport's Annuafrt on Form 10-K filed
with the SEC on June 25, 20:

Employment Agreement between the Company and U8helton. Incorporated by reference to the Comgjsa@urrent Report on
Form &K filed on November 6, 2012 and referred to as BiHi0.45.

Stock Option Agreement dated November 5, 2012 batvilee Company and Jerrell Shelton. Incorporatekfeyence to Exhibit
10.28 to Cryopo’s Annual Report on Form -K filed with the SEC on June 25, 20:

Master Agreement between the Company and FedepaeEs Corporation dated January 1, 2013. Incorpaiay reference to the
Compan’s Current Report on Forn-K filed on January 8, 2013 and referred to as ExAib.1.

Employment Agreement dated June 28, 2013 with ID&helton. Incorporated by reference to Exhilfit3D to Cryoport’s Current
Report on Form-K filed with the SEC on July 3, 201

Form of Convertible Promissory Notes issued withriéfats. Incorporated by reference to Exhibit 1a@Cryoport’s Quarterly
Report on Form 1-Q for the Quarter Ended September 30, 2!
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Exhibit
No. Description

10.32 Form of Letter of Tender and Exchange. Incorpardtereference to Exhibit 10.32 to Cryoport’s Qadst Report on Form 10-Q
for the Quarter Ended September 30, 2(

10.33 Form of Convertible Promissory Note (5% Bridge Nassued with Warrants. Incorporated by refereidexhibit 10.33 to
Cryopor’s Quarterly Report on Form -Q for the Quarter Ended December 31, 2(

10.34+ Form of Subscription Agreement in connection wite May 2014 private placeme

10.35+ Form of Election to Convert in connection with #ay 2014 private placemer

21+ Subsidiaries of Registrar

23.1+ Consent of Independent Registered Public Accouring—KMJ Corbin & Company LLP

31.1+ Certification of Principal Executive Officer, puiut to Rule 13-14(a)/15+-14(a) of the Securities Exchange Act of 1.
31.2+ Certification of Principal Financial Officer, pursnot to Rule 13-14(a)/15+-14(a) of the Securities Exchange Act of 1.

32.1+ Certification of Principal Executive Officer, puistt to Rule 13a-14(b)/15d-14(b) of the Securitizstange Act of 1934 and
18 U.S.C. Section 135

32.2+ Certification of Principal Financial Officer, pursnot to Rule 13a-14(b)/15d-14(b) of the Securitisstange Act of 1934 and
18 U.S.C. Section 135

101.INST XBRL Instance Documen

101.SCH" XBRL Taxonomy Extension Schema Docume

101.CAL1 XBRL Taxonomy Extension Calculation Linkbase Docuntn
101.DEF{ XBRL Taxonomy Extension Definition Linkbase Docurhe
101.LABt XBRL Taxonomy Extension Label Linkbase Docume

101.PRE" XBRL Taxonomy Extension Presentation Linkbase Doent

* Indicates a management contract or compensatonyoplarrangemen

# Confidential portions omitted and filed sepanatgith the U.S. Securities and Exchange Commispimsuant to Rule 24B-promulgate
under the Securities Exchange Act of 1934, as astk

+ Filed herewith

XBRL (Extensible Business Reporting Languagedrimiation is furnished and not filed or a part eégistration statement or prospectus

for purposes of sections 11 or 12 of the Securiietsof 1933, as amended, is deemed not filed mppses of section 18 of the Securities

Exchange Act of 1934, as amended, and otherwisetisubject to liability under these sections ¢reotvise incorporated by referen

—+
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SIGNATURES

Pursuant to the requirements of Section 13 or 18{dhe Securities Exchange Act of 1934, the regidthas duly caused this Ann
Report on Form 10-K to be signed on its behalfi®/undersigned, thereunto duly authorized.

Date: June 25, 2014

Pursuant to the requirements of the Securities &xgh Act of 1934, this Annual Report on FormKL®tas been

Cryoport, Inc.

By: /s/ JERRELL W. SHELTO"

Jerrell W. Sheltoi

Chief Executive Officer and Directt

following persons on behalf of the Registrant amthie capacities and on the dates indicated:

Signature

Title

signed below by

Date

/s/ JERRELL W. SHELTON

Jerrell W. Sheltoi

/sl ROBERT S. STEFANOVICH

Robert S. Stefanovic

/s/ RICHARD G. RATHMANN

Richard G. Rathman

/s/ STEPHEN E. WASSERMAN

Stephen W. Wassermi

/sl EDWARD ZECCHINI

Edward Zecchin

/sl RAMKUMAR MANDALAM, PH.D.

Ramkumar Mandalam Ph.|

Chief Executive Officer and Director
(Principal Executive Officer)

Chief Financial Officer

(Principal Financial and Accounting Officer)

Director

Director

Director

Director
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Cryoport, Inc. and Subsidiary
Consolidated Financial Statements
As of March 31, 2014 and 2013
For Each of the Two Years Ended March 31, 2014
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Report of Independent Registered Public Accountindrirm
The Board of Directors and
Stockholders of Cryoport, Inc.

We have audited the accompanying consolidated balgiheets of CryoPort, Inc. (the “Compang8)of March 31, 2014 and 2013, anc
related consolidated statements of operationskistdders’ (deficit) equity and cash flows for eamhthe years in the twgear period ende
March 31, 2014. These consolidated financial statgmare the responsibility of the Compangianagement. Our responsibility is to exg
an opinion on these consolidated financial statésnieased on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighaiBlo(United States). Thc
standards require that we plan and perform thetsitmliobtain reasonable assurance about whetheptisolidated financial statements are
of material misstatement. An audit includes exangnion a test basis, evidence supporting the ammamd disclosures in the consolid:
financial statements. The Company is not requicethave, nor were we engaged to perform, an auditsahternal control over financ
reporting. Our audits included consideration ofintl control over financial reporting as a basis designing audit procedures that
appropriate in the circumstances, but not for theppse of expressing an opinion on the effectiverdthe Company internal control o
financial reporting. Accordingly, we express no lswpinion. An audit also includes assessing th@watting principles used and signific
estimates made by management, as well as evaludingverall consolidated financial statement preg@on. We believe that our auc
provide a reasonable basis for our opinion.

In our opinion, the consolidated financial stateteemeferred to above present fairly, in all mater&spects, the consolidated finan
position of CryoPort, Inc. at March 31, 2014 and20and the results of its operations and its ¢asts for each of the years in the twea
period ended March 31, 2014 in conformity with agating principles generally accepted in the Uniidtes of America.

The accompanying consolidated financial statembatse been prepared assuming the Company will aomtas a going concern.
described in Note 1 to the consolidated financiatesnents, the Company has incurred recurring tipgréosses and has had negative
flows from operations since inception. Although tbempany has cash and cash equivalents of $36858thrch 31, 2014, management
estimated that cash on hand, which include proc&eds convertible bridge notes received in the fouquarter of fiscal 2014, will only |
sufficient to allow the Company to continue its gigns into the second quarter of fiscal 2015.sEhmatters raise substantial doubt abot
Company'’s ability to continue as a going conceraniigemens plans in regard to these matters are also desciibNote 1. The consolida
financial statements do not include any adjustmgrasmight result from the outcome of this undetta

/s/ KMJ Corbin & Company LLP

Costa Mesa, California
June 25, 2014




Cryoport, Inc. and Subsidiary
Consolidated Balance Sheets

March 31,
2014 2013
ASSETS
Current Assets
Cash and cash equivalel $ 369,58 $ 563,10:
Accounts receivable, net of allowance for doubdfttounts of $24,600 and $8,700, respecti 515,82! 217,09°
Inventories 29,70: 39,21:
Other current assets 196,50! 138,89:
Total current asse 1,111,61. 958,30!
Property and equipment, r 408,89: 505,48!
Intangible assets, n 180,08t 272,26.
Deposits and other assets 9,35¢ 19,74«
Total assets $ 170995 $ 1,75579
LIABILITIES AND STOCKHOLDERS ' DEFICIT
Current Liabilities:
Accounts payable and other accrued expe $ 579,67¢ $ 858,70¢
Accrued compensation and related expe 454,28t 217,43.
Convertible debentures payable and accrued infaresof discount of $184,750 in 20 1,622,35 1,304,41
Current portion of related party notes payz 1,358,12 96,00(
Derivative liabilities — 20,84¢
Total current liabilities 4,014,44! 2,497,40:
Related party notes payable and accrued interestfrcurrent portion — 1,321,66.
Total liabilities 4,014,44 3,819,07.
Commitments and contingenci
Stockholder' (Deficit) Equity:
Preferred stock, $0.001 par value; 2,500,000 steart®rized; no shares issued and outstar — —
Common stock, $0.001 par value; 250,000,000 stearé®rized; 59,979,954 and 37,760,628
issued and outstanding at March 31, 2014 and 2@%Bectively 59,98( 37,76
Additional paic-in capital 83,512,39 64,210,41
Accumulated deficit (85,876,87) (66,311,44)
Total stockholders’ deficit (2,304,49) (2,063,27)
Total liabilities and stockholders’ deficit $ 1,709,95 $  1,755,79

See accompanying notes to consolidated financ#tistents.
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Revenue:
Cost of revenues
Gross margin (loss)

Operating costs and expens
Selling, general and administrati
Research and development
Total operating costs and expenses
Loss from operation
Other (expense) incom
Debt conversion expen:
Interest expens
Other expense, n
Change in fair value of derivatives
Loss before provision for income tax
Provision for income taxes
Net loss

Net loss per common she basic and diluted

Cryoport, Inc. and Subsidiary
Consolidated Statements of Operations

Weighted average shares outstanding — basic amedlil

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

2014 2013
$ 265994 $ 1,100,553
2,222,98 1,587,82:
436,95! (487,289
5,106,21" 5,411,72:
409,11 425 441
5,515,33 5,837,17.
(5,078,37) (6,324,45)
(13,713,76) —
(784,45%) (72,86))
(8,07 —

20,84¢ 16,48¢
(19,563,82) (6,380,83)
(1,600) (1,600
$ (19,56542) $ (6,382,43)
$ (040 $ (0.19)
48,850,51 37,760,62




Cryoport, Inc. and Subsidiary
Consolidated Statements of Stockholders’ (DeficitEquity

Total
Preferred Stock Common Stock Additional ~ Accumulated  Stockholders
Paid- (Deficit)
Shares Amount Shares Amount In Capital Deficit Equity
Balance at March 31, 201: — % — 37,760,62 $ 37,76. $63,620,77 $(59,929,01) $ 3,729,52
Net loss — — — — — (6,382,43) (6,382,43)
Offering costs in connection with the
February 2012 private placement offer — — — — (103,547 — (103,545
Stocl-based compensation expel — — — — 693,18 — 693,18(
Balance at March 31, 201! — — 37,760,62 37,76: 64,210,41 (66,311,44) (2,063,27)
Net loss — — — — —  (19,565,42)  (19,565,42)
Stocl-based compensation expel — — — — 678,11¢ — 678,11¢
Estimated relative fair value of warrants issueddnnectiol
with convertible bridge notes payal — — — — 478,22! — 478,22¢
Issuance of common stock upon exercise of optiods a
warrants — — 1,583,31 1,58 325,30° — 326,89(
Issuance of common stock units upon conversic
convertible bridge notes and accrued inte — — 20,636,01 20,63¢ 4,106,56 — 4,127,20.
Induced debt conversion expet — — — — 13,713,76 — 13,713,76
Balance at March 31, 201« — 3 — 59,979,95 $ 59,98( $83,512,39 $(85,876,87) $ (2,304,49)

See accompanying notes to consolidated financsdistents.
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Cryoport, Inc. and Subsidiary

Consolidated Statements of Cash Flows

Cash Flows From Operating Activities:
Net loss
Adjustments to reconcile net loss to net cash irsegerating activities
Depreciation and amortizatic
Amortization of debt discount and deferred finagoosts
Stocl-based compensation expel
Change in fair value of derivative instrume
Loss on writ-off of intangible asset
Loss on disposal of cryogenic shipp
Reserve for bad de
Debt conversion expen:
Changes in operating assets and liabilit
Accounts receivable, n
Inventories
Other asset
Accounts payable and other accrued expe
Accrued compensation and related expe
Accrued interest
Net cash used in operating activities

Cash Flows From Investing Activities:
Purchases of intangible ass
Purchases of property and equipment
Net cash used in investing activities

Cash Flows From Financing Activities:
Proceeds from exercise of stock options and was
Proceeds from issuance of convertible ¢
Repayment of convertible de
Repayment of offering and deferred financing ¢
Repayment of related party notes payable
Net cash provided by financing activities
Net decrease in cash and cash equiva
Cash and cash equivalents — beginning of year
Cash and cash equivalents — end of year

Supplemental Disclosure of Cash Flow Information
Cash paid for interest

Cash paid for income taxes

Supplemental Disclosure of No-Cash Investing and Financing Activities:
Offering costs in connection with equity financimgluded in accounts payable

Deferred financing costs in connection with conddetdebt payable included in accoul
payable

Release of restricted cash for repayment of coitlerdebentures

Estimated relative fair value of warrants issuedannection with convertible bridge na
payable

Conversion of bridge notes payable and accruedesiténto common stock units

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

2014 2013
$ (19,56542) $ (6,382,43)
311,59( 393,95
678,91 17,51
678,11 693,18
(20,84%) (16,48¢)
— 17,04¢
16,06¢ 51,03
24,87¢ —
13,713,76 —
(323,60 (70,979
9,50¢ 12,54:
(26,58%) 34,91
(221,929 443,56
236,85t (18,569
108,03 39,55¢
(4,380,65) (4,785,14.)
— (22,487
(138,88) (156,20)
(138,88() (178,68:)
326,89 —
4,558,30. 1,294,501
— (82,800)
(463,16 (206,30%)
(96,000) (96,000)
4,326,02. 909,39
(193,52) (4,054,43)
563,10 4,617,53)
$ 36958 $ 563,10
$ — % 15,67¢
$ 1,60 $ 1,60(
$ — 3% 53,74’
$ 30,12(  $ 38,47¢
$ — 3 251,36!
$ 478,22¢  $ —
$ 412720 $ —




Cryoport, Inc. and Subsidiary
Notes to Consolidated Financial Statements

Note 1. Nature of the Business

Cryoport Inc. (the “Company”, “Cryoport” or “we"sia Nevada corporation originally incorporated urile name G.T.5-Limited
(“GT5") on May 25, 1990. In connection with a Shanechange Agreement, on March 15, 2005 we changedame to Cryoport, Inc. and
acquired all of the issued and outstanding shdresraomon stock of Cryoport Systems, Inc., a Catifarcorporation, in exchange for
2,410,811 shares of our common stock (which reptedeapproximately 81% of the total issued andtanting shares of common stock
following the close of the transaction). Cryopoys@ms, Inc., which was originally formed in 19%9aaCalifornia limited liability company,
and subsequently reorganized into a California @@iion on December 11, 2000, remains the operatingpany under Cryoport, Inc. We
became “publicly heldby the reverse merger with GT5 described abover Gwe we have transitioned from being a developnecempany tc
a fully operational public company, providing caldain logistics solutions to the biotechnology &fedsciences industries, globally.

Through a combination of purpose-built proprietaagkaging, information technologies and speciallpgistics knowhow, we provide
frozen shipping logistics solutions to the lifeeswes industry. We view our solutions as disruptivélder technologies” in that our solutions
provide reliable, economic alternatives to existofutions and services utilized for frozen shiggpim life sciences including stem cells, cell
lines, vaccines, diagnostic materials, semen, eggbryos, cord blood, bio-pharmaceuticals, infertisubstances and other items that require
continuous exposure to frozen or cryogenic tempesat

Our Cryoport Expres8 Solutions includes sophisticated clobdsed logistics management software we have braasitte Cryoportal™
which supports the management of the entire shipprecess through a single interface, includingjiahorder input, document preparation,
customs clearance, courier management, shipmekirigg issue resolution, and delivery. The Cryoald# provides unique and incisive
information dashboards and validation documentgtorvery shipment. The Cryoportal™ records aridins a fully documented “chain-of-
custody” and, at the client’s option, “chain-of-dition” for every shipment, helping ensure that qualitjetya efficacy, and stability of shipp
commodities are maintained throughout the procEsis.recorded and archived information allows austomers to meet exacting requirem
necessary for scientific work and for regulatorypmses.

Our Cryoport Expres8 Solutions also includes our liquid nitrogen dry @aphippers we have branded as our Cryoport Exfftess
Shippers, which are cost-effective and reusablegewic transport containers (patented vacuum flagit&ing innovative liquid nitrogen
(“LN2”) “dry vapor” technology. Cryoport Expre&sShippers are International Air Transport Associa{tATA”) certified, and validated to
maintain stable temperatures of minus 150° C atwhbfor a 10-plus day dynamic shipment period. Toenpany currently features two
Cryoport Expres® Shipper models, the Standard Dry Shipper (holdimgou75-2.0 ml vials) and the High Volume Dry Shépgholding up to
500-2.0 ml vials).

Amongst our solutions, we offer a “turnkey” solutjavhich can be accessed through our cloud-basgapGrtal™ or by contacting
Cryoport Client Care for order entry. Once the olidglaced, we ship a fully charged Cryoport Esgf@ Shipper to the customs&ho
conveniently loads their frozen commaodity into theer chamber of the shipper. The customer theses the shipper and reseals the shippin
box displaying the recipient’s address (“Flap Ad) pre-arranged carrier pick ugryoport arranges for the pick-up of the parceblshipping
service provider for delivery to the customer’'simied recipient. The recipient simply opens thedral shipper and removes the frozen
commodity. The recipient only needs to reseabiire displaying the nearest Cryoport Operationst€eaddress (“Flap B") and set it out for

pre-arranged carrier pick up. The Cryoport ExpfeSsipper is returned to us for cleaning, qualityueasce testing, recharging and reuse.

In late 2012, we shifted our focus from being aeleper of cryogenic shippers and software to baikgmprehensive frozen logistics
solutions provider to the life sciences industrijeh was accomplished by broadening our servicerioifis. Now, in addition to our “Turn-key
Solution”, we also provide the following value-addslutions that were developed to address ouowsairtlients’ needs:

« " Customer Staged Solutiofi under which we supply an inventory of our Cryapgexpress® Shippers to our customer, in an
uncharged state, enabling our customer (afteritigicertification) to charge them with liquid niggen and use our Cryoportal™ to
enter orders with shipping and delivery servicevjaters for the transportation of the package. Gheeorder is released, our customet
services professionals monitor the shipment andehgen of the shipper to us for cleaning, quadisgurance testing and ret

- “ Customer Managed Solutio,” a limited customer implemented, solution, whereke supply our Cryoport Express® Shippers to
clients in a fully charged state, but leaving ithe client to manage the shipping, including thlection of the shipping and delivery
service provider and the return of the shipperstolinder this solution, the customer accepts dfgignt level of the risk for a
successful shipmer
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« “ Powered by CryopofM” is made available to providers of shipping antivéey services who seek to offer a “branded” crgoig
shipping solution as part of their service offeEnBy negotiation, this solution can be privateslald as long asgowered by Cryopo
SM» appears prominently on the offering software tifdee and prominently on the packaging, which @vjated by the client after
minimum volume requirements are

« “Integrated Solution” is our most comprehensive and complex outsoursuigtion. It usually involves our management & émtire
cryogenic logistics process for our client, inchuglthe location of our employees at the cliente 8 manage the client’s cryogenic
logistics, in total

« “ Life Science Point-of-Care Repository Solutioh whereby we supply our Cryoport Expre$sShippers to ship and st
cryogenically preserved life science products forta 6 days (or longer periods with substitute $hig) at a point-otare site, wit
the Cryoport Expres8 Shippers serving as a temporary freezer/reposioabling the efficient distribution of temperatsensitive
allogeneic cell-based therapies without the expemsmnvenience, and potential costly failure of @msight, cryopreservatic
apparatus. Our customer services professionalstaraach shipment throughout the predeterminedgsmcluding the shipmeast’
return to Cryoport where the Cryoport ExprésShipper is cleaned, tested for quality assurancetlaen returned to inventory -
reuse

« “ Personalized Medicine and Cell-based Immunotheraglution” whereby our Cryoport Expre&sSolutions serves as an enabling
technology for the safe manufacture of the rapédganding autologous cellular-based immunotheragrket by providing a
comprehensive logistics solution for the verifigwhin of custody and condition transport from, e tollection of the patierst’cells i
a hospital setting, to (b) a central processingifaevhere they are manufactured into a persoralimedicine, to (c) the safe,
cryogenically preserved return of these irreplateaslls to a point-of-care treatment facility. eT@ryoport Expres8 Shippers can
then serve as a temporary freezer/repository tavate efficient distribution of this personalizedicine to patients when and where
they need it most without the expense, inconverigand potential costly failure of an on-sight,apseservation apparatus. Our
customer services professionals monitor each shiptheoughout the predetermined process includiegshipment'’s return to
Cryoport where the Cryoport Expre® Shipper is cleaned, tested for quality assurandettzen returned to inventory for reu

One of our distribution partners is Federal Exp@sgporation (“FedEx"). We have an agreement wighEx to provide frozen shipping
logistics services through the combination of ounpse-built proprietary technologies and turnkesnagement processes. FedEx markets ar
sells Cryoport’s services for frozen temperaturetagled cold chain transportation as its FeHeep Frozen Shipping Solution on a non-
exclusive basis and at its sole expense. Durimgffigear 2013, the Company worked closely with BedHurther align its sales efforts and
accelerate penetration within FedEx’s life sciermestomer base through improved processes, salestives, joint customer calls and more
frequent communication at the sales and executivel | In addition, FedEx has developed a FedExdaaversion of the Cryoporta!!
software platform, which is powered by Cryoportfor use by FedEx and its customers giving theeas to the full capabilities of our
logistics management platform.

In January 2013, we entered into a master agreeffteedEx Agreement”ith FedEx renewing these services and providindExewith
a non-exclusive license and right to use a custedwzrsion of our CryoportaM for the management of shipments made by FedEx mesto
The FedEx Agreement became effective on Janué@113 and, unless sooner terminated as providdteiRrédEx Agreement, expires on
December 31, 2015.

Pursuant to an agreement with DHL Express (USA), (fDHL"), DHL biotechnology and life science costers have direct access to
our cloud-based order entry and tracking portalrtier Cryoport Expres® Shippers and receive preferred DHL shipping rakes. agreement
covers DHL shipping discounts that may be usedippsrt our customers using our Cryoport ExpféSelutions. In connection with the

agreement, we have integrated our proprietary Gmtap™ to DHL’s tracking and billing systems to provide DHiotechnology and life
science customers with a seamless wayo(vered by Cryopor) of shipping their critical biological materialoddwide.

In December 2012, we signed an agreement with Rifize relating to Zoetis Inc. (formerly the aninnaalth business unit of Pfizer Inc.)
pursuant to which we were engaged to manage frelzgments of a key poultry vaccine. Under thisgeanent, the Company is providing
on-site logistics personnel and its logistics mamagnt platform, the Cryoport&! , to manage shipments from the Zoetis manufactigitegin
the United States to domestic customers as wethdsus international distribution centers. As grour logistics management services,
Cryoport is constantly analyzing shipping data pratesses to further streamline Zoetis’ logistssuring products arrive at their destination:
in specified conditions, on-time and with the optimuses of resources. The Company manages Za#tisfleet of dewar flask shippers used
for this purpose, including liquid nitrogen shippeln July 2013 the agreement was amended to expgrport’'s scope to manage all logistics
of Zoetis’ key frozen poultry vaccine to all Zoéiisternational distribution centers as well asddimestic shipments of this vaccine. In Octobe
2013, the agreement was further amended to fuetkigaind Cryoport’s services to include the logistiemagement for a second poultry
vaccine.
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In February 2014, we entered into a services agegaemith Liventa Bioscience, Inc. (“Liventa”), aiyately-held, commercial stage
biotechnology company focused on cell-based, addb@logics in the orthopedic industry. Under tiggeement, Liventa will be using
Cryoport Expres® Solutions for the logistics of its cell-based thmes requiring cryogenic temperatures and alsoigeo@ryoport Expres8
Solutions to other biologics suppliers within théhopedic arena. The agreement combines Cryopmaisrietary, purpose-built cold chain
logistics solutions for cell-based and advancetblgio tissue forms with Liventa’s distribution cdgility to orthopedic care providers. The
implementation of Cryoport’s solution will elimiretry ice shipping and related risks of degradadiod also eliminate the need for expensive
onsite cryogenic freezers for storage of cell-bas#itbpedic therapies. This will enable Liventd#dter serve small or mobile clinics,
pharmacies, family practice, and orthopedic spsctre providers. Surgical centers and hospitdlsalso benefit from better logistics and the
elimination of issues surrounding dry ice transpord storage. The agreement has an initial theae-term and may be renewed for consec
three-year terms. Liventa also agreed to certaifopaance criteria and the issuance of 150,000eshafr its common stock to Cryoport in
exchange for the exclusive right to offer, marked aromote Cryoport Expre&sSolutions for cellular-based therapies requiringpgenic
temperatures for use
in orthopedic indications in the United States.

We offer our solutions to companies in the lifeescies industry and specific verticals including ofanturers of stem cells and cell lin
diagnostic laboratories, bio-pharmaceuticals, @mtresearch organizations, in-vitro fertilizatieord blood, vaccines, tissue, animal
husbandry, and other producers of commaodities reqguieliable frozen solutions for logistics proime. These companies operate within
heavily regulated environments and as such, chgngindors and distribution practices typically rieg@ number of steps which may include
the audit of our facilities, review of our procedsy qualifying us as a vendor, and performingsbgtments. This process can take up to nine
months or longer to complete prior to a potentistomer adopting one or more of the Cryoport ExgfeSolutions.

Going Concern

The consolidated financial statements have begraped using the accrual method of accounting inr@ance with accounting princip
generally accepted in the United States of AmgfidaS. GAAP”) and have been prepared on a goingceambasis, which contemplates the
realization of assets and the settlement of ligddiin the normal course of business. We havesgt operating losses since our inception an
have used substantial amounts of working capitalinoperations. Further, at March 31, 2014, wedradccumulated deficit of $85.9 million.
During the year ended March 31, 2014, we used icasperations of $4.4 million and had a net los$18.6 million, which included a one-
time, non-cash debt conversion expense of $13liomil

We expect to continue to incur substantial addéiamperating losses from costs related to the camialzation of our Cryoport Express
® Solutions and do not expect that revenues fromatioers will be sufficient to satisfy our fundingyuérements in the near term. We believe
that our cash resources at March 31, 2014, additiomds raised subsequent to March 31, 2014 thrdlug current preferred stock offering (
Note 15), together with the revenues generated &ranservices will be sufficient to sustain ourrpiad operations into the second quarte
fiscal year 2015; however, we must obtain additi@apital to fund operations thereafter and forabbievement of sustained profitable
operations. These factors raise substantial ddadatteour ability to continue as a going concern. &k currently working on funding
alternatives in order to secure sufficient operatiapital to allow us to continue to operate asiagyconcern.

Future capital requirements will depend upon matydrs, including the success of our commerciatinagfforts and the level of
customer adoption of our Cryoport Expré&sSolutions as well as our ability to establish addil collaborative arrangements. We cannot n

any assurances that the sales ramp will lead tieeetment of sustained profitable operations or a&mgtadditional financing will be completed
on a timely basis and on acceptable terms or avlalhagement’s inability to successfully achievgngicant revenue increases or implement
cost reduction strategies or to complete any dthancing will adversely impact our ability to camie as a going concern. To address this
issue, the Company is seeking additional capitadinao properly fund our efforts to become a selftaining financially viable entity.

Note 2. Summary of Significant Accounting Policies

Basis of Presentatiol

The accompanying consolidated financial statemieane been prepared in accordance with U.S. GAAP.
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Principles of Consolidatior

The consolidated financial statements include twants of Cryoport, Inc. and its wholly owned ddlasy, Cryoport Systems, Inc. All
intercompany accounts and transactions have baamated.

Use of Estimates

The preparation of financial statements in conftymiith U.S. GAAP requires management to make edtsmand assumptions that
affect the reported amounts of assets and liadsligind disclosure of contingent assets and ligsilit the date of the financial statements and
the reported amounts of revenues and expensegdheneporting periods. Actual results could diffem estimated amounts. The Company’
significant estimates include allowances for douldcounts, recoverability of long-lived assetiveance for inventory obsolescence,
deferred taxes and their accompanying valuaticasiation of derivative liabilities and valuation@mmon stock, warrants and stock options
issued for products or services.

Fair Value of Financial Instruments

The Company’s financial instruments consist of casth cash equivalents, accounts receivable, refsdgl notes payable, convertible
notes payable, accounts payable and accrued expdrsecarrying value for all such instruments agpnates fair value at March 31, 2014
and 2013 due to their short-term nature. The diffee between the fair value and recorded valud®eaklated party notes payable is not
significant.

Cash and Cash Equivalents
The Company considers highly liquid investmentswitiginal maturities of 90 days or less to be caghivalents.
Concentrations of Credit Risk

The Company maintains its cash accounts in findirgtitutions. Accounts at these institutions sx®ured by the Federal Deposit
Insurance Corporation (“FDIC") with basic deposisiirance coverage limits up to $250,000 per owkteMarch 31, 2014 and 2013, the
Company had cash balances of approximately $15%08®%214,000, respectively, which exceeded the&CRBdurance limit. The Company
performs ongoing evaluations of these institutitmmit its concentration risk exposure.

Customers

The Company grants credit to customers within tt®. ldnd to a limited number of international custesrand does not require collate
Revenues from international customers are genesatiyred by advance payments except for a limixechber 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 fluctuationthangeographic areas and industries served b@dhgpany. Reserves for uncollectible
amounts are provided based on past experience specéic analysis of the accounts, which managételreves is sufficient. Accounts
receivable at March 31, 2014 and 2013 are netsafrves for doubtful accounts of $24,600 and $8,#@pectively. Although the Company
expects to collect amounts due, actual collectioag differ from the estimated amounts.

The majority of the Company’s customers are indinéechnology, pharmaceutical and life science $tdeis. Consequently, there is a
concentration of accounts receivable within theskistries, which is subject to normal credit riskMarch 31, 2014, there was one customer
that accounted for 30.6% of net accounts receivieother single customer owed us more than 10#ebhccounts receivable at March 31,
2014 and 2013. The Company maintains reservesafibidbbt and such losses, in the aggregate, hisflgritave not exceeded our estimates.

The Company has revenue from foreign customersguilyrin Europe, Japan, Canada, India and AustrBliaing fiscal years 2014 and
2013, the Company had revenues from foreign cuswofeapproximately $434,000 and $161,000, respelgti which constituted
approximately 16.3% and 14.6% of total revenuespaetively. For the fiscal year ended March 3142@iere was one customer that
accounted for 30.8% of net revenues. No other singstomer generated over 10% of net revenuesgiRfib4 and 2013.

Inventories

The Company’s inventories consist of accessoriasate sold and shipped to customers along withpesyuse containers that are not
returned to the Company with the containers atthmination of the customer’s shipping cycle. Intaies are stated at the lower of cost or
current estimated market value. Cost is determirsinng the standard cost method which approximatesirtst-in, first-to-expire method.
Inventories are reviewed periodically for slow-nmyior obsolete status. The Company writes dowmtaing/ing value of its inventories to
reflect situations in which the cost of inventoriesot expected to be recovered. Once establistmiteé-downs of inventories are considered
permanent adjustments to the cost basis of thdetksor excess inventories. Raw materials andHedsgoods include material costs less
reserves for obsolete or excess inventories. Thepaay evaluates the current level of inventoriessitering historical trends and other
factors, and based on the evaluation, records tadguss to reflect inventories at its net realizaldiie. These adjustments are estimates, whic
could vary significantly from actual results if éwe economic conditions, customer demand, competdr other relevant factors differ from
expectations. These estimates require us to malesswents about future demand for the Companytkpte in order to categorize the status
of such inventories items as sl-moving, obsolete or in exce-o0f-need. These estimates are subject to the ongomgamy of the Compar's



forecasts of market conditions, industry trendsnetition and other factors.
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Property and Equipmen

The Company provides shipping containers to itsocusers and charges a fee in exchange for the ube @bntainer. The Company’s
arrangements are similar to the accounting starfdaidases since they convey the right to usetimtainer over a period of time. The
Company retains the title to the containers andigss its customers the use of the container Bpegific shipping cycle. At the culmination
the customes shipping cycle, the container is returned toGbenpany. As a result, the Company classifies tmadoers as fixed assets for
per-use container program.

Property and equipment are recorded at cost. Cnyoghippers, which comprise of 89% and 87% ofGoenpany’s net property and
equipment balance at March 31, 2014 and 2013, c&8ply, are depreciated using the straight-linghud over their estimated useful lives of
three years. Equipment and furniture are depretiaging the straight-line method over their estedaiseful lives (generally three to seven
years) and leasehold improvements are amortized) dise straigl-line method over the estimated useful life of éisset or the lease term,
whichever is shorter. Equipment acquired undertahlgiases is amortized over the estimated usééubi the assets or term of the lease,
whichever is shorter and included in depreciatixpease.

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

Intangible Asset:

Intangible assets are comprised of patents andrtracks and software development costs. The Comgapitalizes costs of obtaining
patents and trademarks, which are amortized, ubmgtraight-line method over their estimated udd&uof five years. The Company
capitalizes certain costs related to software agpeal for internal use. Software development costsrred during the preliminary or
maintenance project stages are expensed as incuitnéd costs incurred during the application depahent stage are capitalized and amor
using the straight-line method over the estimateful life of the software, which is five years.pgitalized costs include purchased materials
and costs of services including the valuation ofrauats issued to consultants.

Long-lived Assets

If indicators of impairment exist, we assess tltomverability of the affected long-lived assets leyedmining whether the carrying value
of such assets can be recovered through undisabfuitee operating cash flows. If impairment isicaded, we measure the amount of such
impairment by comparing the fair value to the cengyvalue. We believe the future cash flows todeeived from the long-lived assets will
exceed the assets’ carrying value, and accordimghyhave not recognized any impairment losses tfirddiarch 31, 2014.

Deferred Financing Cost:

Deferred financing costs represent costs incumesbnnection with the issuance of the convertiloiees payable and private equity
financing. Deferred financing costs related toifseiance of debt are being amortized over the térme financing instrument using the
effective interest method while deferred financoogts from equity financings are netted againsgties proceeds received from the equity
financings.

In connection with the 5% Bridge Notes, during tihied and fourth quarter of fiscal 2014, the Comyparturred financing costs that h¢

been capitalized and are being amortized overetime of the convertible bridge notes payable udirgstraight-line method which
approximates the effective interest method (see I8t
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During the year ended March 31, 2013, the Compaoyried $103,542 of offering costs in connectiothwhe private placement that
closed in February and March 2012, which were aditg additional paid-in capital and netted agdimstproceeds received in the private
placements. As of March 31, 2013, offering cost$58,747 related to the private placement wereided in accounts payable and accrued
expenses in the accompanying consolidated baldree.s

Convertible Debentures

If a conversion feature of conventional convertitdébt is not accounted for as a derivative instmtraed 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 delgicisrded net of the discount related to the BGfe Tompany amortizes the discount to
interest expense over the life of the debt usimegetfiective interest rate method.

Derivative Liabilities

Certain of the Company’s issued and outstandingheomstock purchase warrants which have exercise peset features are treated as
derivatives for accounting purposes. The commockspairchase warrants were not issued with the irteeffectively hedging any future cash
flow, fair value of any asset, liability or any nevestment in a foreign operation. The warrantsdbqualify for hedge accounting, and as s
all future changes in the fair value of these wats'@re recognized currently in earnings until sirole as the warrants are exercised, expire ol
the related rights have been waived. These commock purchase warrants do not trade in an actigargees market, and as such, the
Company estimates the fair value of these warnasitgy the Black-Scholes option pricing model (“Bdggcholes”) (see Note 9).

Income Taxes

The Company accounts for income taxes under thagion of the Financial Accounting Standards Bo@FRSB”) Accounting
Standards Codification (“ASC”) 74Mhcome Taxesor ASC 740. As of March 31, 2014 and 2013, tlvagee no unrecognized tax benefits
included in the accompanying consolidated balaheets that would, if recognized, affect the effextax rates.

Deferred tax assets and liabilities are measurid) ehacted tax rates expected to apply to taxabtame in the years in which those
temporary differences are expected to be recovaredttled. The effect on deferred tax assetsiabdifies of a change in tax rates is
recognized in income in the period that includesdhactment date. A valuation allowance is providedertain deferred tax assets if it is r
likely than not that the Company will not realizex tassets 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 thedadérred tax assets. The Company’s income taxigiomvconsists of state minimum taxes.

The Company’s policy is to recognize interest angénalties related to income tax matters in inctemeexpense. The Company had no
accrual for interest or penalties on its consoéiddialance sheets at March 31, 2014 and 2013 atésgg and has not recognized interest
and/or penalties in the consolidated statemenpefations for the years ended March 31, 2014 aa8.2lhe Company is subject to taxation in
the U.S. and various state jurisdictions. As of 8haB1, 2014, the Company is no longer subject & Ederal examinations for years before
2010 and for California franchise and income taameiations for years before 2009. However, to ttterd allowed by law, the taxing
authorities may have the right to examine prioiquks where net operating losses were generatedanédd forward, and make adjustments uj
to the amount of the net operating loss carry fodnsanount. The Company is not currently under eration by U.S. federal or state
jurisdictions.

Revenue Recognitio

The Company provides shipping containers to itsocusers and charges a fee in exchange for the ube @bntainer. The Company’s
arrangements are similar to the accounting stanfdaldases since they convey the right to usetimainers over a period of time. The
Company retains title to the containers and pravitlecustomers the use of the container for aifipeshipping cycle. At the culmination of
the customer’s shipping cycle, the container isrmatd to the Company.

The Company recognizes revenue for the use offtipper at the time of the delivery of the shippetite end user of the enclosed
materials, and at the time that collectabilityéasonably certain. Revenue is based on gross détaafunts and allowances.

The Company also provides logistics support andagament to some customers, which may include olugjtstics personnel. Revenue
is recognized for these services as services adered and at the time that collectability is readdy certain.
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Accounting for Shipping and Handling Revenue, Feaad Costs

The Company classifies amounts billed for shipgind handling as revenue. Shipping and handlingdedsosts are included in cost of
revenues in the accompanying consolidated statsnoéioiperations.

Research and Development Expen:
Expenditures relating to research and developnrentxpensed in the period incurred.
Stoclk-based Compensation

The Company accounts for stock-based payments ptogees and directors in accordance with stockdasgment accounting
guidance which requires all stock-based paymengsnployees and directors, including grants of eggdostock options and warrants, to be
recognized based upon their fair values. The falwer of stock-based awards is estimated at graatusang Black-Scholes and the portion that
is ultimately expected to vest is recognized asprnmation cost over the requisite service period.

Since stock-based compensation is recognized onlhbse awards that are ultimately expected tg tles Company has applied an
estimated forfeiture rate to unvested awards femilrpose of calculating compensation cost. Thetimates will be revised, if necessary, in
future periods if actual forfeitures differ fromtiesates. Changes in forfeiture estimates impactpamation cost in the period in which the
change in estimate occurs. The estimated forferates at March 31, 2014 and 2013 was zero asdhg@ny has not had a significant history
of forfeitures and does not expect significantédrfres in the future.

Cash flows from the tax benefits resulting from ¢eeductions in excess of the compensation cosgrézed for those options or warra
are classified as financing cash flows. Due toGbenpany’s loss position, there were no such taetisrduring years ended March 31, 2014
and 2013.

The Company uses Black-Scholes to estimate thedaie of stock-based awards. The determinatidaiof/alue using Black-Scholes is
affected by the Company'’s stock price as well asi@ptions regarding a number of complex and subgeariables, including expected stock
price volatility, risk-free interest rate, expectididends and projected employee stock optiona@serehaviors.

The Company’s stock-based compensation plans scestied further in Note 12.
Equity Instruments Issued to Nc-Employees for Acquiring Goods or Services

Issuances of the Company’s common stock for aaggugbods or services are measured at the fair wditiee consideration received or
the fair value of the equity instruments issuedicivéver is more reliably measurable. The measuredwa for the fair value of the equity
instruments issued to consultants or vendors eraeted at the earlier of (i) the date at whictoenmitment for performance to earn the equity
instruments is reached (a “performance commitmesith would include a penalty considered to be ofagnitude that is a sufficiently large
disincentive for nonperformance) or (ii) the datevhich performance is complete. When it is appiadprfor the Company to recognize the
of a transaction during financial reporting perigd®r to the measurement date, for purposes afgrtion of costs during those periods, the
equity instrument is measured at the then-cur@@nivBlues at each of those interim financial répgrdates.

Basic and Diluted Net Income (Loss) Per She

We calculate basic and diluted net income (loss)spare using the weighted average number of conshares outstanding during
periods presented, and adjust the amount of netrirqloss) used in this calculation for preferrestis dividends (if any) declared during
period. In periods of a net loss position, basid diluted weighted average shares are the samah&dliluted earnings per share calcula
we adjust the weighted average number of commoreshautstanding to include dilutive stock optiomsrrants and other common st
equivalents outstanding during the periods.
The following shows the amounts used in computiegloss per share for each of the two years ipére®d ended March 31, 2014:

Years Ended March 31,

2014 2013
Net loss $ (19,565,42) $ (6,382,43)
Less:
Preferred dividends paid in cash or stock — —
Loss attributable to Cryoport stockholders $ (19,565,42) $ (6,382,43)
Weighted average shares issued and outstanding 48,850,51 37,760,62
Basic and diluted net loss per share $ (040 $ (0.19)
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The following table sets forth the number of shaesluded from the computation of diluted earnipgs share, as their inclusion wo
have been anti-dilutive:

Years Ended March 31,

2014 2013
Stock options 3,458,31 411,76:
Warrants 3,221,72: —

6,680,04. 411,76.

Segment Reportin
We currently operate in one reportable segment.

Fair Value Measurements

We measure fair value based on the prices thatdMmeikeceived to sell an asset or paid to tramshability in an orderly transaction
between market participants at the measurementlgaitevalue measurements are based on a threleigi@archy that prioritizes the inputs used
to measure fair value. These tiers include thevalhg:

Level 1: Quoted prices (unadjusted) in active marketsdentical assets or liabilities that are accessibthe measurement date. The
value hierarchy gives the highest priority to Letehputs.

Level 2: Observable prices that are based on inputs ndedum active markets, but corroborated by mark&.drhese inputs include
quoted prices for similar assets or liabilitiesptpd market prices in markets that are not activether inputs that are observable or can be
corroborated by observable market data for subiathnthe full term of the assets or liabilitiesu€ently we do not have any items classified a
Level 2.

Level 3: Unobservable inputs are used when little or noketadlata is available. The fair value hierarchyegithe lowest priority to
Level 3 inputs.
In determining fair value, we utilize valuatiorchmiques that maximize the use of observable inpatsminimize the use of
unobservable inputs to the extent possible, asasationsider counterparty credit risk in the assens of fair value.

We did not elect the fair value option, as allowtedaccount for financial assets and liabilitieattivere not previously carried at fair
value. Therefore, material financial assets arulliiees that are not carried at fair value, sushrade accounts receivable and payable, are
reported at their historical carrying values.

The carrying values of our assets and liabilitiest &ire required to be measured at fair value r@ewaring basis as of March 31, 2014
2013 are classified in the table below in one efttiree categories of the fair value hierarchy «lesd below:

Fair Value Measurements

Level 1 Level 2 Level 3 Total
March 31, 2013
Liabilities:
Derivative liabilities $ — 3 — $ 20,84¢ $ 20,84¢
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The following summarizes the activity of Level dirts measured on a recurring basis for the yeatsceklarch 31, 2014 and 2013:

Fair Value Measurements
of Unobservable Inputs

(Level 3)

Balance at March 31, 20: $ 37,33¢
Transfers in / (out) of Level —
Adjustments resulting from a change in fair val@ierivative liabilities (16,48¢)

Balance at March 31, 20: 20,84¢
Transfers in / (out) of Level —
Adjustments resulting from a change in fair valfiderivative liabilities (20,849

Balance at March 31, 2014 $ —

The fair value of derivative liabilities were meesth on their respective origination dates and atehd of each reporting period us
Level 3 inputs. The significant assumptions we inghe calculations under Blaceholes as of March 31, 2014 and 2013 includedkpaate:
term based on the remaining contractual life of wearants, a riskree interest rate based upon observed interess egbpropriate for tl
expected term of the instruments, volatility basedthe historical volatility of our common stockydaa zero dividend rate based on our
current and expected practices of granting dividesmdcommon stock.

Foreign Currency Translation

We record foreign currency transactions at the amgk rate prevailing at the date of the transaetitimresultant gains and losses being
included in results of operations. Foreign curretnapsaction gains and losses have not been signiffor any of the periods presented.

Recent Accounting Pronouncemen

In July 2013, the FASB issued ASU No. 2013-11, Sergation of an Unrecognized Tax Benefit When a®&trating Loss
Carryforward, a Similar Tax Loss, or a Tax Credir@forward Exists.” ASU 2013-11 provides expligitidance on the financial statement
presentation of an unrecognized tax benefit wheataperating loss carryforward, a similar tax Jassa tax credit carryforward exists. The
guidance is effective prospectively for fiscal y&and interim periods within those years, begigmifier December 15, 2013, with an option
for early adoption. This pronouncement is effecfimereporting periods beginning on or after Jaguar2013. The adoption of ASU 2011-11
did not have a material impact on the Company’sobdated financial statements.

In May 2014, the FASB issued ASU No. 2014-09, “Rexefrom Contracts with Customers”. ASU 2014-09sagpdes the revenue
recognition requirements in FASB Topic 605, "ReveRecognition”. The ASU implements a five-step pescfor customer contract revenue
recognition that focuses on transfer of controlppgosed to transfer of risk and rewards. The amend also requires enhanced disclosures
regarding the nature, amount, timing and uncestashtevenues and cash flows from contracts witst@mers. Other major provisions include
the capitalization and amortization of certain cact costs, ensuring the time value of money isi&red in the transaction price, and allov
estimates of variable consideration to be recoghlzefore contingencies are resolved in certairuaistances. The amendments in this ASL
effective for reporting periods beginning after Petber 15, 2016, and early adoption is prohibiteditiés can transition to the standard either
retrospectively or as a cumulative-effect adjusthasnof the date of adoption. Management is cugr@ssessing the impact the adoption of
ASU 2014-09 will have on our consolidated finanatements.

Note 3. Inventories

Inventories consist of the following:

March 31,
2014 2013
Raw material $ 18,28: $ 28,53
Finished goods 11,42( 10,67¢
$ 29,70 $ 39,21:
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Note 4. Property and Equipment
Property and equipment consist of the following:

March 31,

2014 2013
Cryogenic shipper $ 1,037,28 $ 962,56!
Furniture and fixture 30,74¢ 30,74¢
Machinery and equipme! 386,73: 380,52¢
Leasehold improvements 30,91 30,91

1,485,67 1,404,75!
Less accumulated depreciation and amortization (1,076,78) (899,26!)

$ 408,89. $ 505,48!

Total depreciation and amortization expense relaigaoperty and equipment amounted to $219,400628d,700 for the years ended
March 31, 2014 and 2013, respectively.

Note 5. Intangible Assets
Intangible assets consist of the following:

March 31, 2014

Weighted
Average
Accumulated Amortization
Gross Amount  Amortization Net Amount Period (years)
Patents and trademar $ 154,21: $ (55,719 $ 98,50: 4.¢
Software development costs for internal use 547,12 (465,54)) 81,58¢ 1.€
Total intangible assets $ 701,34. $ (521,259 $ 180,08t
March 31, 2013
Weighted
Average
Gross Accumulated Net Amortization
Amount Amortization Amount Period (years)
Patents and trademar $ 154,21: $ (54,25) $ 99,96! 5.¢
Software development costs for internal use 547,12 (374,82) 172,30( 2.€

Total intangible assets $ 701,34. $ (429,079 $ 272,26:

Amortization expense for intangible assets fontbars ended March 31, 2014 and 2013 was $92,208 k#1300, respectively.
Future amortization of intangible assets is a®fod:

Years Ending March 31,

2015 $ 62,88
2016 49,77(
2017 28,19¢
2018 19,61,
2019 19,61¢

$ 180,08t

Note 6. Accrued Compensation and Related Expenses
Accrued compensation and related expenses coffisist tollowing:

March 31,
2014 2013
Accrued salary and wag $ 80,32¢ $ 85,55¢
Accrued paid time of 155,16t 92,37¢
Accrued board of director fe: 214,55: 38,00(
Other accrued obligations 4,241 1,502

$ 454,28( $ 217,43.
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Note 7. Related Party Transactions
Related Party Notes Payahb

As of March 31, 2014 and 2013, the Company hadeagde principal balances of $555,500 and $651 /&3pgectively, in outstanding
unsecured indebtedness owed to four related pairicdading former members of the Company’s bodrdiectors, representing working
capital advances made to the Company from Feb2@0¢ through March 2005. These notes bear intatabe rate of 6% per annum and
provide for aggregate monthly principal paymentscivibegan April 1, 2006 of $2,500, and which insethby an aggregate of $2,500 every
nine months to a maximum of $10,000 per month. fAdarch 31, 2014, the aggregate principal paymtaitded $8,000 per month. Any
remaining unpaid principal and accrued intereduis at maturity on various dates through March0152

Related-party interest expense under these note$83&500 and $42,200 for the years ended MarcB®RY and 2013, respectively.
Accrued interest, which is included in related parttes payable in the accompanying consolidaté&ahba sheets, amounted to $802,600 and
$766,200 as of March 31, 2014 and 2013, respeygtivel

Convertible Bridge Notes

During the year ended March 31, 2014, the Compsseid to certain accredited investors various wmedgromissory notes with the
terms as described under Note 8. These unsecusedgsory notes included $120,000 of the 5% Bridgéehl (as defined below) issued to
Jerrell Shelton, the Company’s Chief Executive &ffj $100,000 of the Bridge Notes (as defined bglssued to Richard Rathmann, a
member of the Board of Directors of the Compan@(200 of the Bridge Notes and $100,000 of the 5%dg® Notes issued to GBR
Investments, LLC, of which Richard Rathmann isrienager.

Note 8. Convertible Notes Payable
2013 and 2014 Bridge Notes

In the fourth quarter of fiscal 2013 and first nmenths of fiscal 2014, the Company issued to eaecredited investors unsecured
convertible promissory notes (the “Bridge Notes'ftie original principal amount of $1,294,500 a2d7$5,301, respectively, for total
principal of $4,059,801, pursuant to the termsulifsgription agreements and letters of investmeahin

The Bridge Notes accrued interest at a rate of pB#@annum from date of issuance until January 8132nd at a rate of 5% per annum
from February 1, 2013 through the date of paymiargach case on a non-compounding basis. All pral@nd interest under the Bridge Notes
were due on December 31, 2013. Accrued interestergtto these notes amounted to $0 and $9,900 Maroh 31, 2014 and 2013,
respectively.

In connection with the issuance of the Bridge Natethree accredited investors totaling $400,000uime, July and August 2013, the
Company granted these investors warrants to puechd97,457 shares of common stock at an exerdspganging from $0.19 to $0.29 per
share. The relative fair value of the warrants %200 was recorded as a debt discount and warizaeaboto interest expense using the
straight-line method which approximated the effexinterest method over the term of the Bridge Bofénese Bridge Notes accrued interest ¢
8% per annum from the date of issuance throughafgiayment, on a non-compounding basis. All oteems of these Bridge Notes are
consistent with the rest of the Bridge Notes. Uponversion of the Bridge Notes in September analt2013, the remaining unamortized
debt discount was amortized to interest expense.

In September and October 2013, the Bridge Notednsldccepted an offer by the Company and convartedjgregate of $4,127,202 of
outstanding principal and accrued interest undeBitidge Notes into 20,636,011 units (the “Unitat) price of $0.20 per Unit, with each Unit
consisting of (i) one share of common stock of@oenpany (“Common Stock’'and (ii) one warrant to purchase one share of Com&tock a
an exercise price of $0.37 per share. The warametexercisable beginning on March 31, 2014 ane haerm of five years from date of
issuance. As the transaction was considered arcéadeonversion under the applicable accountingaguie, the Company recognized
$13,713,767 in debt conversion expense represetitntair value of the securities transferred iness of the fair value of the securities
issuable upon the original conversion terms of8lidge Notes. The Company calculated the fair valuthe common stock issued by using
closing price of the stock on the date of issuaiite. fair value of the warrants was calculated gi§itack-Scholes.
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Upon conversion of the Bridge Notes, the remainingmortized debt discount was amortized to intexggénse. During the years endec
March 31, 2014 and 2013, the Company amortized £08%nd $0, respectively, to interest expense.

5% Bridge Notes

From December 2013 to March 2014, the Company issueertain accredited investors unsecured coilWegiromissory notes (the
“5% Bridge Notes”) in the original principal amourft$1,793,000, pursuant to the terms of subsoriptigreements and letters of investment
intent. This includes two notes in the aggregatewrhof $120,000 issued to Jerrell Shelton, the gamyg’s Chief Executive Officer, on
December 11, 2013 and January 10, 2014 as welhatean the amount of $100,000 issued to GBR lmests, LLC on February 3, 2014, of
which Richard Rathmann, a Director of the Compamyhe manager.

The 5% Bridge Notes accrue interest at a rate opB#@nnum from the date of issuance through dgtayament, on a non-compounding
basis. All principal and interest under the 5% BedNotes becomes due on June 30, 2014. Accruadshtelated to these notes of $14,100 is
included in convertible debentures payable andugctinterest, net of discount in the accompanyaomgolidated balance sheet at March 31,
2014.

In connection with the issuance of the 5% Bridgaddpthe Company granted these investors warramsrchase 896,500 shares of
common stock at an exercise price of $0.49 peresfidre warrants are exercisable on May 31, 2014apile on December 31, 2018. The
relative fair value of the warrants of $279,100 wexsorded as a debt discount and is amortizeddoest expense using the straiihe methoc
which approximates the effective interest methoelr dlie term of the 5% Bridge Notes. During therysraled March 31, 2014, the Company
amortized $94,300 of the debt discount to inteeepense for these notes.

In the event the Company designates and issuesranere types of equity securities while the 5%dBe& Notes are outstanding
(“Subsequent Offering”), the Company must providé@ten notice to the holders of the notes and $waitlers will have a right to convert up to
all of the principal and accrued unpaid interestl@notes into shares of such equity securitiethersame terms as the Subsequent Offering
during the ten days following the provision of sundtice. The conversion price for these equity geea will be 90% of the offering price for
the equity securities. The Company was unable litevihe conversion feature of these 5% Bridge Ngiesn the absence of a conversion rate
and the convertibility of the 5% Bridge Notes beaamtingent upon the completion of a Subsequergrdfj. In May 2014, note holders with
the principal amount of $1,743,000 converted thetes (see Note 15).

Emergent Financial Group, Inc. (“Emergent”) serasdhe Company’s placement agent in connectiontétoriginal placement of the
Bridge Notes and 5% Bridge Notes and earned a cesiom of 9% of the original principal balance oflsunotes. Debt financing costs of
$375,900 and $116,500 in 2014 and 2013, respegtiwemprised primarily of the commission earneddnyergent, of which $98,400 and
$107,800 is recorded in other current assets iatlhempanying consolidated balance sheets as ah\Bdr, 2014 and 2013, respectively, and
are being amortized to interest expense usingtthight-line method which approximates the effegiinterest method over the term of the
notes.

In connection with the conversion of the Bridge &win September and October 2013, Emergent receigadnts to purchase 1,911,259
shares of common stock at an exercise price of0$0e2 share. The warrants were exercisable begjiMarch 31, 2014 and have an expira
date of June 30, 2018. Emergent did not receivecampensation with respect to the 5% Bridge Notéprincipal amount of $120,000
issued to Jerrell Shelton, the Chief Executive €@ffiof the Company and $100,000 issued to GBR tmeg#s, LLC , of which Richard
Rathmann, a Director of the Company, is the mandyeting the years ended March 31, 2014 and 20E3Company amortized $385,400 anc
$8,700, respectively, to interest expense.

Note 9. Derivative Liabilities

In accordance with applicable accounting guidanegain of the Company’s outstanding warrants teipase shares of common stock
were treated as derivatives because these insttarad reset or ratchet provisions in the evenCibyapany raises additional capital at a lo
price, among other adjustments. As such, the uresof these common stock purchase warrants weatetl as derivative liabilities since their
date of issuance or modification. Changes in falu& were recorded as non-operating, oash income or expense at each reporting datee
fair value of the derivatives is higher at the fchgent balance sheet date, the Company will rexoimh-operating, non-cash charge. If the fail
value of the derivatives is lower at the subseqbatance sheet date, the Company will record n@ratimg, noncash income. As of March {
2014 and 2013, the Company had derivative warrabiities with fair values of $0 and $20,848, resfively. The derivative warrants expire
April 2014.
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During the year ended March 31, 2014 and 2013Ctrepany recognized aggregate gains of $20,848 26d &6, respectively, due to
the change in fair value of its derivative instruntse

The Company’s common stock purchase warrants dtrambé in an active securities market, and as shehCompany estimated the fair
value of these warrants using Black-Scholes usieddllowing assumptions:

March 31,
2014 2013
Expected life (years 0.01t0 0.8 1.01t0 1.8
0.03% 0.14%
Risk-free interest rat 0.15% 0.33%
129%
Volatility 70%- 144% 158%

Dividend yield — —
Historical volatility was computed using daily @rig observations for recent periods that corresgoride remaining term of the
warrants, which had an original term of five yefaosn the date of issuance. The expected life ietham 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. Commitments and Contingencies
Facility and Equipment Leases

We lease 11,900 square feet of corporate, resemrdhdevelopment, and warehouse facilities in Lakee$t, California under |
operating lease expiring June 30, 2015 which ireduthe right to cancel the lease with a minimum 28 day written notice at any time a
December 31, 2012. We also lease corporate fasiliti San Diego, California under a ncamcelable operating lease expiring Decembe
2014. Each lease agreement contains certain satkerkiit increases which are accounted for on mystrine basis.

Future minimum lease payments are as follows:

Years ending March 3 Operating Lease
2015 $ 192,80(
2016 26,70(

$ 219,50(

Rent expense for the years ended March 31, 2012@t@lwas approximately $178,000 and $204,000emsly.
Employment Agreement

We have entered into employment agreements withioesf our officers under which payment and besefiould become payable in the
event of termination by us for any reason othen tbause, or upon a change in control of our Companlyy the employee for good reason.

Consulting and Engineering Services

Effective November 1, 2010, the Company enteredl anSecond Amendment to Master Consulting and Eegimg Services Agreement
(the “Second Amendment”) with KLATU Networks, LLCKLATU"), which amended the Master Consulting anddineering Services
Agreement between the parties dated as of Octgl#0(& (the “Agreement”), as amended by the FirmeAdment to Master Consulting and
Engineering Services Agreement between the pattitsd as of April 23, 2009. The parties enteredl ine Second Amendment to clarify their
mutual intent and understanding that all licengats granted to the Company under the Agreemetmasided, shall survive any termination
or expiration of the Agreement. In addition, inaguoition that the Company has paid KLATU less tttemarket rate for comparable services
the Second Amendment provides that if the Companyihates the Agreement without cause, which th@g2my has no intention of doing,
liquidates, KLATU shall be entitled to receive dilatial consideration for its services provided frita commencement of the Agreement
through such date of termination, which additioc@hpensation shall not be less than $2 million pkgstimes 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 deterchifdKLATU terminates that agreement, no such pegta are payable.
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The agreement provides for one year terms endirigemember 31 of each year, but it automaticallyvenfor one year periods unless
otherwise terminated. Consulting fees for servimesided by KLATU were $395,300 and $401,100 fa ylears ended March 31, 2014 and
2013, respectively.

Litigation

The Company may become a party to product litignaitiothe normal course of business. The Companguasdor open claims based on
its historical experience and available insurarmeecage. In the opinion of management, there alegel matters involving the Company that
would have a material adverse effect upon the Cogipa&onsolidated financial condition or resultsopirations.

Indemnities and Guarantee

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

The Company indemnifies its directors, officerspoyees and agents, as permitted under the latvedbtates of California and
Nevada. In connection with its facility leases, @@mpany has indemnified its lessors for certading$ arising from the use of the facilitis
The duration of the guarantees and indemnitieesaand is generally tied to the life of the agreein

Note 11. Stockholders’ Equity

Authorized Stock

The Company has 250,000,000 authorized shares mfnom stock with a par value of $0.001 per shareSéptember 2011, c

stockholders approved an amendment to the AmendddRastated Articles of Incorporation to authorizelass of undesignated or "bl
check" preferred stock, consisting of 2,500,000reshat $0.001 par value per share. Shares of pedfstock may be issued in one or n
series, with such rights, preferences, privilegas restrictions to be fixed by the Company's ba#rdirectors. In May 2014, our stockhold
approved a Certificate of Designation, which deatgd 800,000 shares of preferred stock as Clagef&rred Stock (See Note 15).

Common Stock Reserved for Future Issuance

As of March 31, 2014, approximately 73.1 millionasés of common stock were issuable upon conversigrxercise of rights grant
under prior financing arrangements, stock optiardwaarrants, as follows:

Exercise of stock optior 11,894,20
Exercise of warrants 61,194,34
Total shares of common stock reserved for futuiseaaces 73,088,54

Note 12. Stock-Based Compensation
Warrant Activity

We typically issue warrants to purchase sharesuocommon stock to investors as part of a finant¢iagsaction or in connection w
services rendered by placement agents and contsultanluded in outstanding warrants are 262,856 3t?,856 warrants at March 31, 2

and 2013, respectively issued to employees or tirecOur outstanding warrants expire on varyinteslahrough July 2019. A summary
warrant activity is as follows:
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Weighted-

Weightec- Average
Average Remaining Aggregate
Number of Exercise Contractual Intrinsic
Shares Price/Share Term (Years) Value (1)
Outstandinc— March 31, 201 37,14450 % 1.1¢
Issued 30,00( 0.5C
Exercisec — —
Forfeited (123,379) 0.77
Expired (23,929 8.8¢
Outstandinc— March 31, 201: 37,027,19 1.1¢
Issued 25,241,22 0.3t
Exercisec (926,31) 0.22
Forfeited (39,729 8.4¢
Expired (108,040 7.9€
Outstanding — March 31, 2014 61,19434 $ 0.84 2¢ $  3,987,50
Vested (exercisable) — March 31, 2014 60,297,01  $ 0.84 2 $  3,960,60

(1) Aggregate intrinsic value represents the differepesveen the exercise price of the warrant anctlitgng market price of the comnmr
stock on March 31, 2014, which was $0.52 per st

The following table summarizes information withpest to warrants outstanding and exercisable ativiat, 2014

Weighted-
Average
Remaining
Contractual Weighted- Weighted-
Number Average Number Average
Exercise Price Outstanding Life (Years) Exercise Price Exercisable Exercise Price
$0.19-0.20 2,437,57 43 % 0.2C 2,437,57. $ 0.2C
$0.21-0.37 20,980,83 45 $ 0.37 20,980,83 $ 0.37
$0.38-0.69 10,932,42 3C$ 0.67 10,035,922 $ 0.6¢
$0.70-0.92 21,431,55 17 % 0.77 21,431,55 $ 0.77
$0.93 - 10.80 5,411,94! 0<% 3.5¢ 5411,11; $ 3.5¢
61,194,34 60,297,01

Stock Options

We have three stock incentive plans: the 2002 Stocéntive Plan, or the 2002 Plan, the 2009 Stackitive Plan, or the 2009 Plan
the 2011 Stock Incentive Plan, or the 2011 Platigciively, the “Plans”).The 2002 Plan authorizes the grant of incentiverdsyancluding
stock options, for the purchase of up to a totab@d,000 shares and has no shares available foefigsuances as the 2002 Plan has ex
Subsequent to the adoption of the 2011 Plan, noamiens have been granted pursuant the 2009 RPI2002 Plan. In September 2009,
stockholders approved the issuance of up to 1,P00s8ares of common stock available for issuandeuthe 2009 Plan and as of March
2014, the Company has 299,741 shares availabltufiore awards under the 2009 Plan. In Septembet,2he stockholders authorized
issuance of up to 2,300,000 shares of the Compaoysnon stock. On September 13, 2012, the stockimldpproved an increase to
number of shares of the Compasigommon stock available for issuance by 3,00080@0es. On September 6, 2013 the stockholders\am
an increase to the number of shares of the Compamyhmon stock available for issuance by 7,100€0@0es. As of March 31, 2014, th
were 7,405,004 incentive awards available for guandter the 2011 Plan.

During each of the two years in the period endedckl®1, 2014, we granted stock options at exefqmiges equal to or greater than
guoted market price of our common stock on the tgdate. The fair value of each option grant wagresed on the date of grant using
Black-Scholes option pricing model with the followgi weighted average assumptions:

March 31,
2014 2013
Expected life (years 1.6- 6.0z 2.6-10.C
0.19%
Risk-free interest rat 1.84% 0.63%-2.22%
Volatility 127%- 140% 124%- 166%

Dividend yield 0% 0%




The expected option life assumption is estimatesktdan the simplified method. Accordingly, the Camp has utilized the average
the contractual term of the options and the weigjlseerage vesting period for all options to caltukhe expected option term. The riske
interest rate assumption is based upon observetesitrates appropriate for the expected term pfemployee stock options. The expe:
volatility is based on the historical volatility our stock commensurate with the expected lifehefstockbased award. We do not anticif
paying dividends on the common stock in the forabkefuture.

We recognize stock-based compensation cost overvélsting period using the straight-line single optimethod. Stockase!
compensation expense is recognized only for theseds that are ultimately expected to vest. Amesstied forfeiture rate has been applie
unvested awards for the purpose of calculating emsation cost. The estimated forfeiture rate of @86 year is based on the histor
forfeiture activity of unvested stock options. Thesstimates are revised, if necessary, in futuredge if actual forfeitures differ from tl
estimates. Changes in forfeiture estimates impatipensation cost in the period in which the changsstimate occurs.

A summary of stock option activity is as follows:

Weighted-
Weightec- Average
Average Remaining Aggregate
Number of Exercise Contractual Intrinsic
Shares Price/Share Term (Years) Value (1)
Outstandinc— March 31, 201: 1,355,13° % 1.14
Granted (weighte-average fair value of $0.26 per she 4,063,10 0.2¢
Exercisec — —
Forfeited (322,500 0.9¢
Expired — —
Outstandinc— March 31, 201: 5,095,74  $ 0.47
Granted (weighte-average fair value of $0.24 per she 7,673,27. 0.2¢
Exercisec (657,000 0.2C
Forfeited (197,809 0.32
Expired (20,000 6.0C
Outstanding — March 31, 2014 11,894,200 $ 0.3¢ 8€ $ 2,578,90
Vested (exercisable) — March 31, 2014 5,543,00 $ 0.4z 8.C $ 1,110,60!
Unvested (unexercisable) — March 31, 2014 6,351,20: $ 0.3C 3C $ 1,468,30!

(1) Aggregate intrinsic value represents the differelnegveen the exercise price of the option and thsing market price of the comm
stock on March 31, 2014, which was $0.52 per st

The following table summarizes information withpest to stock options outstanding and exercisatidsach 31, 2014:

Weighted-
Average Weighted- Weighted-
Remaining Average Average
Number Contractual Exercise Number Exercise
Exercise Price QOutstanding Life (Years) Price Exercisable Price
$0.17-0.48 10,523,03 8¢ % 0.27 4,428,08. $ 0.27
$0.52-0.98 1,234,46! 6.2 % 0.6¢€ 987,59: $ 0.6¢€
$1.05-2.20 48,60( 6.4 $ 1.64 39,22 $ 1.6¢
$4.30-8.31 88,10( 223 ¢ 4,74 88,10 $ 4.74
11,894,20 5,543,00:

As of March 31, 2014, there was unrecognized comsggéon expense of $1.6 million related to unvestedk options, which we exp:
to recognize over a weighted average period of/8a0s.
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Note 13. Income Taxes

Significant components of the Company’s deferredassets as of March 31, 2014 and 2013 are sholewbe

March 31,
2014 2013

Deferred tax asset (00Cs)
Net operating loss carryforwa $ 1537¢ % 13,50¢
Research credi 60 51
Expenses recognized for granting of options andamnds 1,651 1,31¢
Accrued expenses and reser 13t 32
Valuation allowance (17,225 (14,907

$ — 3 —

Based on the weight of available evidence, the Gamis 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 agaimesnet deferred tax assets. The
Company’s income tax provision consists of stateimiim taxes.

The income tax provision differs from that computisihg the federal statutory rate applied to inctrefre taxes as follows:

March 31,
2014 2013
Computed tax benefit at federal statutory | $ (6,650,00) $ (2,169,00i)
State tax, net of federal bene (327,000 (359,000
Warrant MTM Adjustmen (7,000 (6,000
Induced conversion cos 4,663,001 —
Interest expens — 1,00(
Permanent items and ott 4,60( 215,60(
Valuation allowance 2,318,001 2,319,001

$ 1,600 $ 1,60(

At March 31, 2014, the Company has federal ane stet operating loss carryforwards of approxima$dg,086,000 and $35,759,000
which will begin to expire in 2020, unless previlyustilized, and as of 2012 have already begurotasfate carryforwards. At March 31, 2014,
the Company has federal and California researctdamdlopment tax credits of approximately $18,000 $64,000, respectively. The federal
research tax credit begins to expire in 2026 urpesgiously utilized and the California research ¢eedit has no expiration date.

Utilization of the net operating loss and reseancti development carryforwards might be subjeet$abstantial annual limitation due
ownership change limitations that may have occuoretthat could occur in the future, as requiredSegtion 382 of the Internal Revenue Code
of 1986, as amended (the “Code”), as well as sirsil@e and foreign provisions. These ownershimgbsa may limit the amount of NOL and
R&D credit carryforwards that can be utilized anhuto offset future taxable income and tax, regpety. In general, an “ownership change”
as defined by Section 382 of the Code results fidnansaction or series of transactions over @tjiear period resulting in an ownership
change of more than 50 percentage points of thetanding stock of a company by certain stockholdesublic groups. Since the Company’s
formation, the Company has raised capital throbghigdsuance of capital stock on several occasidmshwcombined 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 asseshevian ownership change has occurred. If the Cagnpas experienced an
ownership change, utilization of the NOL or R&D ditecarryforwards would be subject to an annualtition under Section 382 of the Code,
which is determined by first multiplying the valaéthe Company’s stock at the time of the ownerstignge by the applicable long-term, tax-
exempt rate, and then could be subject to additmdjastments, as required. Any limitation may teBuexpiration of a portion of the NOL or
R&D credit carryforwards before utilization. Furthentil a study is completed and any limitatiorki®wn, no amounts are being considere
an uncertain tax position or disclosed as an umgized tax benefit. Due to the existence of theatbn allowance, future changes in the
Company'’s unrecognized tax benefits will not impgeeffective tax rate. Any carryforwards thatlvekpire prior to utilization as a result of
such limitations will be removed from deferred tesets with a corresponding reduction of the valnatllowance.

On September 13, 2013, the U.S. Treasury Departrefg@sed final income tax regulations on the diéolni@nd capitalization of
expenditures related to tangible property. Thasa fiegulations apply to tax years beginning oafter January 1, 2014, and may be adopt
earlier years. The Company does not intend to ealbypt the tax treatment of expenditures to imptangible property and the capitalization
of inherently facilitative costs to acquire tangilproperty as of January 1, 2013. The tangiblegtgpegulations will require the Company to
make additional tax accounting method changes darafary 1, 2014; however, management does naetigatd the impact of these changes to
be material to the Company’s consolidated finangiaition, its results of operations and its fooéndisclosures.
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Note 14

. Quarterly Financial Data (Unaudited)

A summary of quarterly financial data is as follof8sn ‘000’s):

Quarter Ended

December
June 30 September 3(C 31 March 31

Year ended March 31, 2014

Total revenue: $ 48¢ $ 58C $ 757 $ 83t
Gross margit $ 5 % 72 % 167 $ 142
Operating los: $ (1,260 $ (1,287 $ (1,257 $ (1,279
Net loss $ (1,329 $ (14,960 $ (1,840 $ (1,447
Net loss per share, basic and dilu $ (0.0 $ (0.3¢) $ (0.0 $ (0.02)
Year ended March 31, 201!

Total revenue $ 191 % 234 % 307 % 36¢
Gross los $ (169 $ 11y $ 62 $ (159
Operating los: $ (154) % (155) % (1549 % (1,68))
Net loss $ (1,546 $ (1,55) $ (1567 $ (1,717)
Net loss per share, basic and dilu $ (0.04 $ (0.0 $ (0.04 $ (0.05)

Earnings per basic and diluted shares are compntighendently for each of the quarters presentesddan basic and diluted she
outstanding per quarter and, therefore, may nottsutime totals for the year.

Note 15

. Subsequent Events

Designation of Class A Preferred Stor

On May 2, 2014, the Company filed with the SecsetsrState of the State of Nevada a Certificat®esignation which designai

800,000 shares of the Company’s previously authdrpreferred stock, par value $0.001, as ClassefeRed Stock (“Preferred Stock”).

Therights, preferences, and privileges of the Prete8tock are summarized as follo

Dividends shall accrue on shares of Preferred Stbdke rate of $0.96 per annum. Such dividend# aberue day-taday, shall b
cumulative, and shall be payable on when, as, fashelciared by the Board of Directors of the Compi

In the event of any voluntary or involuntary ligattbn, dissolution, or winding up of the Registramblders of Preferred Stock tt
outstanding shall be entitled to receive a prefeggrayment equal to $12.00 per share (subjectpmppate adjustment in the even
a stock dividend, split, combination, or other $amrecapitalization) plus any accrued dividends, inpaid thereon, whether or
declared, together with any other dividends dedléma unpaid thereol

Shares of Preferred Stock shall vote together thithcommon stock on an as-converted basis.

At any time after September 1, 2014, shares ofdfred Stock shall be convertible into thirty shasé€£ommon Stock. In additic
accrued but unpaid dividends on the Preferred Staltkalso be convertible into common stock aftep&mber 1, 2014 at the rate
one share for each $0.40 of dividend. Such conmeris subject to adjustment in the event of angkssplit or combination, certe
dividends and distributions, and any reorganizatienapitalization, reclassification, consolidation merger involving the Compar

Shares of the Preferred Stock shall be subjecdemption by the Company at any time on or afteudey 15, 2017, upon paymen
$12.00 per share (subject to appropriate adjustmehe event of a stock dividend, split, combiaatior other similar recapitalizatic
plus all accrued but unpaid dividends there

The Preferred Stock is subject to a liquidationfgmence over common stock equal to $12 per shadetla® unpaid accru

dividend. Holders of the Preferred Stock will vetigh holders of the Comparg’common stock, but will have thirty votes per shai
Preferred Stock held compared to one vote for shahe of common stock
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Issuance of Class A Preferred Sto

In May 2014, the Company entered into definitiveeggnents for a private placement of its securiteesertain institutional ar
accredited investors (the “Investorgdursuant to certain Subscription Agreements andtiéles to Convert between the Company anc
Investors. Through June 13, 2014, aggregate gass proceeds of $839,600 (approximately $628,7@0 aftimated cash offering expen
were collected in exchange for the issuance of@@shares of our Class A Preferred Stock, and wexraxercisable for five years, to purct
up to a total of 559,712 shares of our common stickn exercise price of $0.50 per share. The Coynpaends to use the net proceed:
working capital purposes.

Pursuant to the Subscription Agreements, the Copnjsmued shares of a newly established Class AeResf Stock and warrants
purchase common stock of Cryoport. The shares amthnts were issued as a unit (a “Uni@dnsisting of (i) one share of Class A Conver
Preferred Stock and (ii) one warrant to purchaghte(8) shares of Common Stock at an exercise fc&0.50 per share, which |
immediately exercisable and may be exercised atiargon or before March 31, 2019.

Pursuant to the terms of the 5% Bridge Notes istqiyethe Company between December 6, 2013 and MBE3¢cl2014 with a tot
original principal amount of $1,793,000 (the “5%dgye Notes”)the issuance of the Units to Investors at $12.00Jmét entitled the holders
the 5% Bridge Notes to convert up to the entirag@pal amount and accrued interest under the 5%gBrNotes into Units at a rate of $1(
per Unit. Through June 13, 2014, 5% Bridge Noteded totaling $1,743,00 original principal sum elected to convert thB% Bridge
Notes, including accrued interest, for Units in lexege for the issuance of 163,608 shares of owsChaPreferred Stock and warrant
purchase up to 1,308,864 shares of our commonk atan exercise price of $0.50 per share. Twdhef% Bridge Note holders that execi
Subscription Agreements to convert 5% Bridge Natethe aggregate principal amount of $220,000 adfikates of the Company Jerrell W
Shelton, the Company’ Chief Executive Officer, and GBR Investments, | Lwhich is managed by Richard Rathmann, a Direaiw
Chairman of the Board of Directors of the Comparolléctively, the “Affiliates”).

Emergent Financial Group, Inc. served as the Cogipaplacement agent in this transaction and receiwét, respect to the grc
proceeds received from Investors who convertedr thé Bridge Notes into Units (not including thosengersions by the Affiliates),
commission of 3% and a natcountable finance fee of 1% of such proceeds,vétid respect to gross proceeds received from thlél
Investors, a commission of 10% and a racountable finance fee of 3% of the aggregatesgoosceeds received from such Investors,
reimbursement of legal expenses of up to $40,00@erBent Financial Group, Inc. will also be issuedarant to purchase three share
Common Stock at an exercise price of $0.50 perestwaireach Unit issued in this transaction. The Gany and Emergent Financial Group,
have agreed that the offering of Units to new Iteeswill conclude on July 14, 2014.

As of June 13, 2014, 233,572 shares of PreferreckStind 1,868,576 of the related warrants weretandéng for Investors and 638,€
warrants were outstanding for Emergent in connaatith the Preferred Stock offering and the 5% BeidNotes conversion.
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Cryopor’s Quarterly Report on Form -Q for the Quarter Ended December 31, 2(

10.34+ Form of Subscription Agreement in connection wite May 2014 private placeme

10.35+ Form of Election to Convert in connection with #ay 2014 private placemer

21+ Subsidiaries of Registrar

23.1+ Consent of Independent Registered Public Accouring—KMJ Corbin & Company LLP

31.1+ Certification of Principal Executive Officer, puiut to Rule 13-14(a)/15+-14(a) of the Securities Exchange Act of 1.
31.2+ Certification of Principal Financial Officer, pursnot to Rule 13-14(a)/15+-14(a) of the Securities Exchange Act of 1.

32.1+ Certification of Principal Executive Officer, puistt to Rule 13a-14(b)/15d-14(b) of the Securitizstange Act of 1934 and
18 U.S.C. Section 135

32.2+ Certification of Principal Financial Officer, pursnot to Rule 13a-14(b)/15d-14(b) of the Securitisstange Act of 1934 and
18 U.S.C. Section 135

101.INST XBRL Instance Documen

101.SCH" XBRL Taxonomy Extension Schema Docume

101.CAL1 XBRL Taxonomy Extension Calculation Linkbase Docuntn
101.DEF{ XBRL Taxonomy Extension Definition Linkbase Docurhe
101.LABt XBRL Taxonomy Extension Label Linkbase Docume

101.PRE" XBRL Taxonomy Extension Presentation Linkbase Doent

* Indicates a management contract or compensatonyoplarrangemen

# Confidential portions omitted and filed sepanatgith the U.S. Securities and Exchange Commispimsuant to Rule 24B-promulgate
under the Securities Exchange Act of 1934, as astk

+ Filed herewith

t XBRL (Extensible Business Reporting Language)rimfation is furnished and not filed or a part eégistration statement or prospectus
for purposes of sections 11 or 12 of the Securiietsof 1933, as amended, is deemed not filed fmppses of section 18 of the Securities
Exchange Act of 1934, as amended, and otherwisetisubject to liability under these sections ¢reotvise incorporated by referen




Exhibit 4.2¢

THIS WARRANT AND THE SECURITIES ISSUABLE UPON EXERSE HEREOF HAVE NOT BEEN REGISTERED UNDER TI
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIESCT”), OR ANY STATE SECURITIES LAW, AND MAY NOT BI
SOLD, TRANSFERRED, ASSIGNED, PLEDGED, HYPOTHECATEDR OTHERWISE DISPOSED OF OR EXERCISED UNLESS (
REGISTRATION STATEMENT REGISTERING SUCH SECURITIESNDER THE SECURITIES ACT AND APPLICABLE STAT
SECURITIES LAWS SHALL HAVE BECOME EFFECTIVE, OR {JIlIAN EXEMPTION FROM REGISTRATION UNDER TH
SECURITIES ACT AND OR QUALIFICATION UNDER APPLICABE STATE SECURITIES LAWS IS AVAILABLE IN CONNECTIOI
WITH SUCH OFFER, SALE OR TRANSFER.

AN INVESTMENT IN THESE SECURITIES INVOLVES A HIGH BGREE OF RISK. HOLDERS MUST RELY ON THEIR OV
ANALYSIS OF THE INVESTMENT AND ASSESSMENT OF THE BKS INVOLVED.

Warrant to Purchas
shai Warrant Numbe2014-

Warrant to Purchase Common Stock
of
CRYOPORT, INC.

THIS CERTIFIES that or anyssgbent holder hereof (“Holderfjas the right to purchase from Cryoport, In
Nevada corporation, (tH*Company”), ( ) fully pai nonassessable shares of the Compasghmon stoc
$0.001 par value per share (“Common Stocki)bject to adjustment as provided herein, at eepeiual to the Exercise Price as define
Section 3 below at any time during the Exercisédegas defined below).

Holder agrees with the Company that this WarrarRaechase Common Stock of the Company (this “Wétmamthis “Agreement”)is issue
and all rights hereunder shall be held subjectltofahe conditions, limitations and provisiong &arth herein.

1. Term and Restriction on Exercise

The term of this Warrant begins on A241d the rights under this Warrant expire at 500., Pacific Time, on March 31, 2(
(such period of exercise is referred to hereirhasTerm”).

Notwithstanding anything herein to the contrarg @ompany shall not issue to the Holder, and thidétanay not acquire, a number of sh
of Common Stock upon exercise of this Warrant ®eaktent that, upon such exercise, the numberasestof Common Stock then benefici
owned by the Holder and its Affiliates and any otbersons or entities whose beneficial ownershi@ahmon Stock would be aggregated
the Holder’s for purposes of Section 13(d) of tleeBities Exchange Act of 1934, as amended (theliBrge Act”) including shares held

any “group” of which the Holder is a member, but excluding skabeneficially owned by virtue of the ownershipseturities or rights

acquire securities that have limitations on thatrig convert, exercise or purchase similar tolithéation set forth herein) would exceed 9.€
of the total number of shares of Common Stock iksned and outstanding (the “9.98% Capfipvided that the 9.98% Cap shall only appl
the extent that the Common Stock is deemed to itotesain “equity security” pursuant to Rule 1B} promulgated under the Exchange .
For purposes hereof, “groupias the meaning set forth in Section 13(d) of tkehBnge Act and applicable regulations of the Sgesrant
Exchange Commission (the “SEC3nd the percentage held by the Holder shall berd@ted in a manner consistent with the provisiof
Section 13(d) of the Exchange Act. Upon the writtequest of the Holder, the Company shall, witkwo {(2) Trading Days, confirm orally a
in writing to the Holder the number of shares of@eon Stock then outstanding.




“Affiliate” means any person or entity that, directly or inttlyethrough one or more intermediaries, contralssocontrolled by or is und
common control with a person or entity, as sucmseare used in and construed under Rule 144 uhdeBdcurities Act of 1933, as amen
(the “Securities Act”)With respect to a Holder of Warrants, any investhiend or managed account that is managed on aetiiscary bas
by the same investment manager as such Holdebg/illeemed to be an Affiliate of such Holder.

2. Exercise

(a) Manner of ExerciseDuring the Term (the “Exercise Periodthjs Warrant may be Exercised as to all or anyelesamber of whole shali
of Common Stock covered hereby (the “Warrant SHaweshe “Shares™)upon surrender of this Warrant, with the Exercisent attache
hereto as Exhibit Athe “Exercise Form”duly completed and executed, together with theEukbrcise Price for each share of Common £
as to which this Warrant is Exercised, at the efia¢ the Company, Cryoport, Inc., 20382 Barrents Secle, Lake Forest, California 926
Fax: (949) 47®306, with an electronic copy (for informational rposes only, and not constituting delivery hereunds:
stockadministrator@cryoport.com, or at such othice or agency as the Company may designate itingri by overnight mail, with &
advance copy of the Exercise Form sent to the Cagnpg facsimile (such surrender and payment ofEkercise Price hereinafter called
“Exercise” of this Warrant).

(b) Date of Exercise The “Date of Exercisedf the Warrant shall be defined as the later of t{#) date that the Exercise Form attached h
as_Exhibit A, completed and executed, is sent by facsimilentaileto the Company, provided that the original Yslat and Exercise Form
received by the Company, each as soon as praditialeafter (or, the date the original ExerciserFis received by the Company, if Hol
has not sent advance notice by facsimile) and{8)date that the Exercise Price is received by trapany.

(c) Delivery of Common Stock Upon Exercid¥ithin three (3) business days after any Dat&x#rcise, the Company shall issue and de
(or cause its Transfer Agent to issue and deliveaccordance with the terms hereof to or uporotider of the Holder that number of share
Common Stock (“Exercise Share$dy the portion of this Warrant exercised as shalldetermined in accordance herewith. Upon thedise
of this Warrant or any part hereof, the Companylshtits own cost and expense, take all necesaetign, including obtaining and deliver
an opinion of counsel, to assure that the Tramsfent shall issue stock certificates in the namEl@fler (or its nominee) or such other per:
as designated by Holder and in such denominatiorzetspecified at Exercise representing the nurabshares of Common Stock issuz
upon such Exercise.

(d) Delivery Failure. In addition to any other remedies which may bailatle to the Holder, in the event that the Conypfails for any reasc
to effect delivery of the Exercise Shares by the efithe Delivery Period (a “Delivery Failurethe Holder will be entitled to revoke all or |
of the relevant Exercise Form by delivery of a oetio such effect to the Company via facsimileroai¢ not later than three (3) Trading D
after the end of the Delivery Period, whereupon Gmenpany and the Holder shall each be restoretiein tespective positions immediat
prior to the delivery of such notice, except the liquidated damages described herein shall babpayhrough the date notice of revocatio
rescission is given to the Company.

(e) Restrictive LegendThe Holder understands that the Exercise Shaiteberssued pursuant to a claimed exemption fregistration undt
the Securities Act and thus the certificate for Bxercise Shares will bear a restrictive legenduhbstantially the following form (and a stop.
transfer order will be placed against transfethef ¢ertificates for such securities):

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVEROT BEEN REGISTERED UNDER THE SECURITII
ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURES LAWS. THE SECURITIES MAY NOT BE SOLI
TRANSFERRED, ASSIGNED, PLEDGED, HYPOTHECATED OR OERWISE DISPOSED OF IN THE ABSENCE OF ,
EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIEBNDER SAID ACT, OR PURSUANT TO AN EXEMPTIO
FROM REGISTRATION UNDER SAID ACT INCLUDING, WITHOUTLIMITATION, PURSUANT TO RULES 144 OR 144
UNDER SAID ACT OR PURSUANT TO A PRIVATE SALE EFFEED UNDER APPLICABLE FORMAL OR INFORMAL SE
INTERPRETATION OR GUIDANCE, SUCH AS A SO-CALLED “4) AND A HALF” SALE.”




(f) Cancellation of Warrant This Warrant shall be canceled upon the full Eiser of this Warrant and if this Warrant is not Ekged in full
Holder shall be entitled to receive a new Warramn{aining terms identical to this Warrant) repraégg any unexercised portion of t
Warrant in addition to such Common Stock.

(g) Holder of Record Each person in whose name any Warrant for sleir€®@mmon Stock is issued shall, for all purposesdeemed to |
the Holder of record of such shares on the Datexefcise of this Warrant, irrespective of the dafteelivery of the Common Stock purcha
upon the Exercise of this Warrant.

3. Payment of Warrant Exercise Price

(a) Exercise Price The Exercise Price (“Exercise Pricahall initially equal $0.50 per share, subjectdguatment pursuant to the terms het
including but not limited to Section 5 below. Payrhef the Exercise Price may be made in cash, backshier's check or wire transfer.

(b) Dispute Resolution In the case of a dispute as to the determinadfotihhe closing price or the Volume Weighted Averd&yice of th
Companys Common Stock or the arithmetic calculation of teercise Price, Market Price or any Major TransactWarrant Earl
Termination Price, the Company shall submit th@utied determinations or arithmetic calculationsfa@simile within two (2) business days
receipt, or deemed receipt, of the Exercise NaticMajor Transaction Early Termination Notice, dher event giving rise to such dispute
the case may be, to the Holder. If the Holder dral Gompany are unable to agree upon such deterarinat calculation within two (.
business days of such disputed determination tmraetic calculation being submitted to the Holdben the Company shall, within two
business days submit via facsimile (i) the disputettrmination of the closing price or the Volumeighted Average Price of the Compasy’
Common Stock to an independent, reputable invedtbeaerk selected by the Company and approved bithaer, which approval shall not
unreasonably withheld or (ii) the disputed arithimeglculation of the Exercise Price, Market Prareany Major Transaction Warrant E¢
Termination Price to the Compasyindependent, outside accountant. The Company cdnade the investment bank or the accountante
case may be, to perform the determinations or ions and notify the Company and the Holder ef tbsults no later than five (5) busir
days from the time such investment bank or accaints the case may be, receives the disputednuatdions or calculations. St
investment bank’s or accountant’s determinationadculation, as the case may be, shall be bindiog @ll parties absent demonstrable error.

4. Transfer Rights Subject to the provisions of Section 8 of thisr¥&at, this Warrant may be transferred on the baikihe Company,

whole or in part, in person or by attorney, uporrender of this Warrant properly completed and eseld. This Warrant shall be canceled t
such surrender and, as soon as practicable themetifeé person to whom such transfer is made blealintitled to receive a new Warran
Warrants as to the portion of this Warrant transfisrand Holder shall be entitled to receive a iéavrant as to the portion hereof retained.

5. Adjustments Upon Certain Events

(a) Participation. The Holder, as the holder of this Warrant, shellentitled to receive such dividends paid andidigions of any kind max
to the holders of Common Stock of the Company &éoshme extent as if the Holder had Exercised trasrait into Common Stock (withc
regard to any limitations on exercise herein oewlsere and without regard to whether or not a gefit number of shares are authorized
reserved to effect any such exercise and issua#)had held such shares of Common Stock on thedretate for such dividends ¢
distributions. Payments under the preceding seatshall be made concurrently with the dividend istribution to the holders of Comm
Stock.

(b) Recapitalization or Reclassificatianlf the Company shall at any time effect a stopktspayment of stock dividend, recapitalizati
reclassification or other similar transaction o€lswharacter that the shares of Common Stock beathanged into or become exchangeab
a larger or smaller number of shares, then upoerftieetive date thereof, the number of shares ah@on Stock which Holder shall be entil
to purchase upon Exercise of this Warrant shalhbeeased or decreased, as the case may be, @b plioportion to the increase or decrea:
the number of shares of Common Stock by reasomudi stock split, payment of stock dividend, recajzation, reclassification or simil
transaction, and the Exercise Price shall be, énclise of an increase in the number of sharespgiopally decreased and, in the cas
decrease in the number of shares, proportionatiseased. The Company shall give Holder the sameenidtprovides to holders of Comnr
Stock of any transaction described in this Sedhign).




(c) Rights Upon Major Transaction

(i) Major Transaction In the event that a Major Transaction (as defineldw) occurs, then (1) in the case of a Casih-Major Transaction ai
in the case of a Mixed Major Transaction to theeakbf the percentage of the cash consideratidherMixed Major Transaction (determir
in accordance with the definition of a Mixed Majbransaction below), the Holder, at its option, maguire the Company to redeem
Holder’s outstanding Warrants in accordance with Sect{o)(ib) below, and (2) in the case of a transactwith a Publicly Traded Succes
Entity covered by the provisions of Section 5(€N)) below in which the Company is not the surviviagtity (a ‘Successor Redempti
Transaction™and in the case of a Mixed Major Transaction thad iSuccessor Redemption Transaction, to the eatahte percentage of t
consideration represented by securities of a Pyblimded Successor Entity, the Holder may reqthire Warrant to be treated as a Succe
Redemption in accordance with Section 5(c)(iii)dvel In the event the Holder shall not have execteeay of its rights under clauses (1) ot
above within the applicable time periods set fdrénein, then the Major Transaction shall be treaieén Assumption (as defined below
accordance with Section 5(c)(ii) below unless ttedddr waives its rights under this Section 5(c)hwigspect to such Major Transaction. E
of the following events shall constitute a “Majar@fisaction”:

(A) a consolidation, merger, exchange of sharespitalization, reorganization, business combinatorother similar event, (1) followi
which the holders of Common Stock immediately pdaug such consolidation, merger, exchange, redaaten, reorganization, combinati
or event either (a) no longer hold a majority of #hares of Common Stock or (b) no longer havealtilgy to elect a majority of the board
directors of the Company or (2) as a result of Whibares of Common Stock shall be changed intth@shares of Common Stock beci
entitled to receive) the same or a different numifeshares of the same or another class or clafsstck or securities of another en
(collectively, a “Change of Control Transaction”);

(B) the sale or transfer, in one transaction or 8edes of related transactions, of significanetssf the Company which, without limitati
shall include, but not be limited to, a sale onsfer, in one transaction or in a series of relatadsactions, of more than 50% of the Company
assets as reflected on its then latest publiogdfibalance sheet (including proprietary righpspvided, howevetthat except for a sale of all
substantially all of the Compars/'assets, a collaborative arrangement, licensimgeatent, joint venture or partnership or similasibas
arrangement providing for the development or conemérexploitation or, or right to develop or commiaily exploit, the technolog
intellectual property or products of the Compamclfiding arrangements that involve the assignmendicensing of any existing or new
developed intellectual property under such arrareges) whereby income or profits are to be shamdu@ding by lump sum royalty or runni
royalty) with any other entity shall not constit@té/ajor Transaction;

(C) a purchase, tender or exchange offer madestbdlders of outstanding shares of Common Stoal that following such purchase, ter
or exchange offer a Change of Control Transactiall $iave occurred;

(D) the liquidation, bankruptcy, insolvency, disgidn or windingup (or the occurrence of any analogous proceediffgiting the Compan
or

(E) the shares of Common Stock cease to be listded or publicly quoted on the OTCBB, and arepnotnptly relisted or requoted on eitt
the New York Stock Exchange, the NYSE Alternext .UtBe NASDAQ Global Select Market, the NASDAQ GapiMarket or listed in tt
over the counter market by the Financial Industeg®atory Authority, Inc. or in the “pink sheets/ the Pink OTC Market, Inc.




(i) AssumptionThe Company shall not enter into or be party to@adviTransaction that is to be treated as an Assompursuant to Section 5
(c)(i), unless (i) any Person purchasing the Comifsaassets or Common Stock, or any successor eesitjting from such Major Transact
(in each case, a “Successor Entity@$sumes in writing all of the obligations of then@many under this Warrant, and (ii) pursuant to ter
agreements in form and substance satisfactoryetéitiider and approved by the Holder prior to sudjdviTransaction, including agreeme
to deliver to each holder of Warrants in exchangesiuch Warrants a security of the Successor Emptiidenced by a written instrum
substantially similar in form and substance to\t#@rrants, including, without limitation, an instrent representing the appropriate numb
shares of the Successor Entity, having similar @serrights as the Warrants (including but nottedito a similar Exercise Price and sirnr
Exercise Price adjustment provisions based on tiwe per share or conversion ratio to be receivwedhle holders of Common Stock in

Major Transaction), satisfactory to the Holder. dgbe occurrence of any Major Transaction, any 8smor Entity shall succeed to, anc
substituted for (so that from and after the datsuwth Major Transaction, the provisions of this Yadat referring to the “Companyshall refe
instead to the Successor Entity), and may exeesisey right and power of the Company and shallmssall of the obligations of the Comp:
under this Warrant with the same effect as if sBabcessor Entity had been named as the Companiy.hgpon consummation of the Ma
Transaction, the Successor Entity shall delivah&Holder confirmation that there shall be issupdn exercise or redemption of this War
at any time after the consummation of the MajomBeection, in lieu of the shares of Common Stockotber securities, cash, assets or «
property) issuable upon the exercise of the Wasrpribr to such Major Transaction, such sharesoairoon stock (or their equivalent) of

Successor Entity, as adjusted in accordance wilptbvisions of this Warrant. The provisions obtBiection shall apply similarly and equ
to successive Major Transactions and shall be egpplithout regard to any limitations on the exar@$ this Warrant other than any applic:
beneficial ownership limitations. Any assumptionGdmpany obligations under this paragraph shateberred to herein as an “Assumption.

(iii) Notice; Major Transaction Early TerminationdRt. At least thirty (30)days prior to the consummation of any Major Tratisac but, ir
any event, on the first to occur of (x) the datehaf public announcement of such Major Transadfisaoch announcement is made before
p.m., New York City time, or (y) the day followirthe public announcement of such Major Transacticuch announcement is made on
after 4:.00 p.m., New York City time, the Companyalsldeliver written notice thereof via facsimile cavernight courier to the Holder
“Major Transaction Notice”). At any time during tiperiod beginning after the Holderteceipt of a Major Transaction Notice and ending
(5) Trading Days prior to the consummation of siajor Transaction (the “Early Termination Periodhe Holder may require the Compi
to redeem (an “Early Termination Upon Major Trargac) all or any portion of this Warrant (without takirgto consideration the 9.9¢
Cap) by delivering written notice thereof (“Majoransaction Early Termination Noticet) the Company, which Major Transaction E
Termination Notice shall indicate the portion o thrincipal amount (the “Early Termination Prindipanount”) of the Warrant that the Holc
is electing to have redeemed. The portion of thigridht subject to early termination pursuant te tBection 5(c)(iii) (the Redeemab
Shares”), shall be redeemed by the Company ata fttie “Major Transaction Warrant Early Terminatierice”) payable in cash equal to
Black Scholes Value of the Redeemable Shares detedniby use of the Black Scholes Option Pricing Blogsing the criteria set forth
Schedule 1 hereto (the “Black Scholes Value”).

At any time during the Early Termination Periode tHolder may require the Company to treat all or portion of this Warrant eligible to
treated as a Successor Redemption (without takittgdonsideration the 9.98% Cap) as a SuccessanRewn by delivering written noti
thereof (a “Successor Redemption Noticey)the Company, which Successor Redemption Notiedl sndicate the portion of the princi|
amount of the Warrant that the Holder is electindiave treated as a Successor Redemption. Themparftithis Warrant subject to Succe:
redemption pursuant to this Section 5(c)(iii) (tf®uccessor Redemption SharesShall be converted upon consummation of such I
Transaction into the number of securities of thecgssor Entity (the “Successor Redemption Shatkat)would be issuable under the terrr
such Major Transaction in respect of a number afe$ of Common Stock equal to the Black ScholeseShmount.

(iv) Escrow; Payment of Major Transaction Warraatlf Termination Price Following the receipt of a Major Transaction EaFerminatior
Notice from the Holder, the Company shall not effedMajor Transaction that is being treated asaty ¢ermination unless (a) the definit
documentation governing such Major Transaction jples that it shall be a condition precedent tochresummation of such Major Transac
that the Holder be issued or paid, as the case lmayan amount in shares of Common Stock or caslappkcable, equal to the Ma
Transaction Warrant Early Termination Price andipplicable Exercise Shares or (b) it shall firsigel into an escrow account with
independent escrow agent, at least three (3) asidays prior to the closing date of the Major Seantion (the Major Transaction Escrc
Deadline”),an amount in shares of Common Stock (or irrevocaigiguctions to the Transfer Agent to issue su@res) or cash, as applica
equal to the Major Transaction Warrant Early Temtion Price and/or applicable Exercise Shares. @oewtly upon closing of such Ma
Transaction, the Company shall pay or shall insttiue escrow agent to pay the Major TransactionréarEarly Termination Price and/ol
deliver the applicable Exercise Shares to the HolBer purposes of determining the amount requicete placed in escrow pursuant to
provisions of this subsection (iv) and without affeg the amount of the actual Major Transactionriat Early Termination Price and
applicable Exercise Shares, the calculation ofpttiee referred to in clause (1) of the first columinSchedule 1 hereto with respect to S
Price shall be determined based on the Closing &édPkice (as defined on Schedule I) of the CommtockSon the Trading Day immediat
preceding the date that the funds and/or applidakézcise Shares, as applicable, are depositedthédtescrow agent.




Following the receipt of a Successor Redemptiondgpthe Company shall not effect the applicablgdvidaransaction unless the definit
documentation governing such Major Transactionuides an obligation by the Successor Entity to iskeeSuccessor Redemption Share
the Holder upon consummation of the Major Transactind designates the Holder as an express thitg peneficiary of such obligation.

(v) Injunction. Following the receipt of a Major Transaction EaFermination Notice from the Holder, in the evémdt the Company attem,
to consummate a Major Transaction without eitherciplg the Major Transaction Warrant Early Termio@atPrice or applicable Exerc
Shares, as applicable, in escrow in accordance sithsection (iv) above or without payment of thejdvialransaction Warrant Ea
Termination Price or issuance of the applicabler&ge Shares, as applicable, to the Holder primottsummation of such Major Transact
or without providing for the issuance of SuccesRedemption Shares in accordance with Section Hoye as applicable, the Holder s
have the right to apply for an injunction in angtstor federal courts sitting in the City of Newrkoborough of Manhattan to prevent
closing of such Major Transaction until the Majaafisaction Warrant Early Termination Price is paidhe Holder, in full, the applical
Exercise Shares are delivered or the issuanceed@tlccessor Redemption Shares is provided fopiable.

An early termination required by this Section 5¢tiall be made in accordance with the provisionSedtion 12 and shall have priority
payments to holders of Common Stock in connectigh & Major Transaction to the extent an early feation required by this Section 5(c)
(iii) are deemed or determined by a court of compejurisdiction to be prepayments of the Warranthe Company, such early terminai
shall be deemed to be voluntary prepayments. Niastéahding anything to the contrary in this Sectomntil the Major Transaction Warr:
Early Termination Price is paid in full or the Sessor Redemption Shares are fully issued, as abficthis Warrant may be exercisec
whole or in part, by the Holder into shares of CasnnBtock, or in the event the Exercise Date isrédfie consummation of the Ma
Transaction or in the event of a Successor Redempshares of publicly traded common stock (orrtkeequivalent) of the Successor Er
pursuant to Section 5(c). The parties hereto afirgiein the event of the Companyearly termination of any portion of the Warrander thi
Section 5(c), the Holder's damages would be unicerad difficult to estimate because of the partieability to predict future interest ra
and the uncertainty of the availability of a sultabubstitute investment opportunity for the Hold&ccordingly, any premium due under 1
Section 5(c) is intended by the parties to be,srall be deemed, a reasonable estimate of the Fisldetual loss of its investment opportu
and not as a penalty.

For purposes hereof:

“Cash-Out Major Transactionheans a Major Transaction in which the considemgpiayable to holders of Common Stock in conneatith
the Major Transaction consists solely of cash.

“Eligible Market” means the OTCBB, the New York Stock Exchange, lthe, NYSE Arca, the NASDAQ Capital Market, the NASD
Global Market, the NASDAQ Global Select Market be tNYSE Alternext U.S.

“Mixed Major Transaction’'means a Major Transaction in which the considengp@yable to the shareholders of the Company dsnséstially
of cash and partially of securities of a Succedsatity. If the Successor Entity is a Publicly Trdd8uccessor Entity, the percentag
consideration represented by securities of suctteasor Entity shall be equal to the percentagetti®tvalue of the aggregate anticipi
number of shares of the Publicly Traded Successtitydo be issued to holders of Common Stock ef @ompany represents in comparisc
the aggregate value of all consideration, includiagh consideration, in such Mixed Major Transagti&s such values are set forth in
definitive agreement for the Mixed Major Transaotithat has been executed at the time of the fiokip announcement of the Ma
Transaction or, if no such value is determinabtemfrsuch definitive agreement, based on the closiagket price for shares of the Publ
Traded Successor Entity on its principal securiéigshange on the Trading Day preceding the fir&lipilannouncement of the Mixed Ma
Transaction. If the Successor Entity is a Privatec8ssor Entity, the percentage of consideratipresznted by securities of such Succe
Entity shall be determined in good-faith by the Q@amy's Board of Directors




“Parent Entity”of a Person means an entity that, directly or gatly, controls the applicable Person and whosentomstock or equivale
equity security is quoted or listed on an EligiMarket, or, if there is more than one such PersoRasent Entity, the Person or Parent E
with the largest public market capitalization ash#f date of consummation of a Major Transaction.

“Person”means an individual, a limited liability companypartnership, a joint venture, a corporation, atfran unincorporated organizati
any other entity and a government or any departmeagency thereof.

“Private Successor Entity” means a Successor Etfiityis not a Publicly Traded Successor Entity.

“Publicly Traded Successor Entitgieans a Successor Entity that is a publicly traaedoration whose common stock is quoted on oxdio!
trading on an Eligible Market (as defined above).

“Successor Entity” means any Person purchasingCtirapanys assets or Common Stock, or any successor easityting from such Maj
Transaction, or if the Warrant is to be exercisdbteshares of capital stock of its Parent Entity (efined above), its Parent Entity.

(d) Exercise Price AdjustedAs used in this Warrant, the term “Exercise Prigall mean the purchase price per share specifi€aétion 3(¢
of this Warrant, until the occurrence of an evdatesl in this Section 5 or otherwise set forthhis Warrant, and thereafter shall mean
price as adjusted from time to time in accordanith the provisions of said subsection. No adjustrmeade pursuant to any provision of
Section 5 shall have the net effect of increadirgaggregate Exercise Price in relation to the agjusted and distribution adjusted price o
Common Stock.

(e) Adjustments: Additional Shares, Securities eséets. In the event that at any time, as a result ofdjustment made pursuant to

Section 5 or otherwise, Holder shall, upon Exeroilsthis Warrant, become entitled to receive sharelor other securities or assets (other
Common Stock) then, wherever appropriate, all egfees herein to shares of Common Stock shall beekkéo refer to and include such sh
and/or other securities or assets; and theredfeentimber of such shares and/or other securitiessats shall be subject to adjustment

time to time in a manner and upon terms as neguyvalent as practicable to the provisions of Begtion 5.

(f) Notice of AdjustmentsWhenever the Exercise Price is adjusted pursugatiite terms of this Warrant, the Company shalhgptly mail tc
the Holder a notice (an “Exercise Price Adjustnmigatice”) setting forth the Exercise Price after such adjestimand setting forth a statem
of the facts requiring such adjustment. The Compgtmll, upon the written request at any time of Hwdder, furnish to such Holder a li
Warrant setting forth (i) such adjustment or reatipent, (i) the Exercise Price at the time in effend (iii) the number of shares of Comr
Stock and the amount, if any, of other securitieproperty which at the time would be received upsercise of the Warrant. For purpose
clarification, whether or not the Company providesExercise Price Adjustment Notice pursuant te 8ection 5(f), upon the occurrenct
any event that leads to an adjustment of the Esererice, the Holder would be entitled to receiveumber of Exercise Shares based upo
new Exercise Price, as adjusted, for exercisesrdnguon or after the date of such adjustment, ndigas of whether the Holder accura
refers to the adjusted Exercise Price in the ExerEBorm.




6. Fractional Interests

No fractional shares or scrip representing fracticihares shall be issuable upon the Exerciseioffarrant, but on Exercise of this Warr.
Holder may purchase only a whole number of shaf€ommon Stock. If, on Exercise of this Warrant,|d¢s would be entitled to a fractiol
share of Common Stock or a right to acquire aifbael share of Common Stock, such fractional sishedl be disregarded and the numb
shares of Common Stock issuable upon Exercise lsbdle next higher whole number of shares.

7. Reservation of Shares

From and after the date hereof, the Company shall imes reserve for issuance such number df@ited and unissued shares of Com
Stock (or other securities substituted therefdnergin above provided) as shall be sufficient fier Exercise of this Warrant and payment o
Exercise Price. If at any time the number of shaie€ommon Stock authorized and reserved for isseias below the number of she
sufficient for the Exercise of this Warrant (a “Snguthorization Failure”) lfased on the Exercise Price in effect from timainge), the
Company will promptly take all corporate action essgary to authorize and reserve a sufficient nurabshares, including, without limitatic
calling a special meeting of stockholders to au®additional shares to meet the Compampligations under this Section 7, in the casar
insufficient number of authorized shares, and udindpest efforts to obtain stockholder approvabpfincrease in such authorized numb
shares. The Company covenants and agrees thatthpdixercise of this Warrant, all shares of Comr8tock issuable upon such Exer
shall be duly and validly issued, fully paid anchassessable and not subject to preemptive rigbtesrof first refusal or similar rights of a
Person.

8. Restrictions on Transfer

(a) Registration or Exemption RequiredThis Warrant has been issued in a transactiompkdrom the registration requirements of
Securities Act by virtue of Regulation D and exerfipm state registration or qualification under liggble state laws. None of the Warran
the Exercise Shares may be pledged, transferrdd, assigned, hypothecated or otherwise disposedxoépt pursuant to an effect
registration statement or an exemption to the tegdien requirements of the Securities Act and i@pple state laws including, withc
limitation, a so-called “4(1) and a half” transacti

(b) Assignment Should the Holder desire to sell, transfer, asgidedge, hypothecate or otherwise dispose ofwhsrant, in whole or in pa
the Holder shall deliver a written notice to Compasubstantially in the form of the Assignment eliiad hereto as Exhibit Bindicating th
Person or Persons to whom the Warrant is requésteel assigned and the respective number of WaBiaartes to be assigned to each assi
The Company may permit the assignment upon sucdoneble conditions as the Company may requireyding the delivery to the Compe
of an acceptable opinion of counsel as to the assigts qualification for an exemption from registratiofhis Warrant and the rigt
evidenced hereby shall inure to the benefit of lamdinding upon the successors and permitted asefghe Holder.

(c) Representations of the Holddthe right to acquire Common Stock or the CommorciSigsuable upon exercise of the Holderight:
contained herein will be acquired for investmerd ant with a view to the sale or distribution of/grart thereof, and the Holder has no pre
intention of selling, transferring, assigning, médy, hypothecating or otherwise disposing of iMarrant in any public distribution of the sa
except pursuant to a registration or exemption.deiolis an “accredited investomtithin the meaning of the Securities and Exchi
Commissions Rule 501 of Regulation D, as presently in effébie Holder understands (i) that the Common Steskdble upon exercise of
Holder’s rights contained herein is not registered under3ecurities Act or qualified under applicablegestecurities laws on the ground
the issuance contemplated by this Warrant will kemgpt from the registration and qualifications regments thereof and (ii) that
Companys reliance on such exemption is predicated onépeesentations set forth in this Section 8(c). Hoé&der has such knowledge ¢
experience in financial and business matters d toapable of evaluating the merits and riskssinivestment and has the ability to beal
economic risks of its investment.




9. Noncircumvention

The Company hereby covenants and agrees that tmpa@ty will not, by amendment of its certificateimforporation, bylaws or through
reorganization, transfer of assets, consolidatioarger, scheme of arrangement, dissolution, issisale of securities, or any other volun
action, avoid or seek to avoid the observance dopmaance of any of the terms of this Warrant, aniflat all times in good faith carry out
the provisions of this Warrant and take all acttianmay be required to protect the rights of thedelolWithout limiting the generality of t
foregoing, the Company (i) shall not increase thevalue of any shares of Common Stock receivapta ihe exercise of this Warrant ab
the Exercise Price then in effect, and (ii) shale all such actions as may be necessary or apgjm order that the Company may val
and legally issue fully paid and nonassessableest@arCommon Stock upon the exercise of this Warran

10. Benefits of this Warrant

Nothing in this Warrant shall be construed to comfgon any person other than the Company and Haladytegal or equitable right, remedy
claim under this Warrant and this Warrant shalidsehe sole and exclusive benefit of the Compamy ldolder.

11. Governing Law

All questions concerning the construction, validignforcement and interpretation of this Agreensdll be governed by and construed
enforced in accordance with the internal laws ef 8tate of California, without regard to the prples of conflicts of law thereof. Each pe
agrees that all legal proceedings concerning tterpretations, enforcement and defense of the argiosis contemplated by this Agreen
(whether brought against a party hereto or itseetye affiliates, directors, officers, sharehokjesmployees or agents) shall be comme
exclusively in the state and federal courts sitiimgios Angeles, California. Each party herebyvoeably submits to the exclusive jurisdict
of the state and federal courts sitting in such ftt the adjudication of any dispute hereundeinaronnection herewith or with any transac
contemplated hereby or discussed herein, and hérelypcably waives, and agrees not to assertyrsait, action or proceeding, any claim:
it is not personally subject to the jurisdictionafy such court, that such suit, action or progeged improper or is an inconvenient venue
such proceeding. Each party hereby irrevocably @apersonal service of process and consents teggdieing served in any such suit, a
or proceeding by mailing a copy thereof via regitieor certified mail or overnight delivery (witlvidence of delivery) to such party at
address in effect for notices to it under this Aggnent and agrees that such service shall consgigd and sufficient service of process
notice thereof. Nothing contained herein shall berded to limit in any way any right to serve preciesany other manner permitted by |
The parties hereby waive all rights to a trial byyj If either party shall commence an action aygeeding to enforce any provisions of
Agreement, then the prevailing party in such actomproceeding shall be reimbursed by the othetydar its reasonable attorneyf®es an
other costs and expenses incurred with the invagsbig, preparation and prosecution of such actigoraceeding.

12. Loss of Warrant
Upon receipt by the Company of evidence of the,ldissft, destruction or mutilation of this Warra@ind (in the case of loss, theft
destruction) of indemnity or security reasonablijs§actory to the Company, and upon surrender amte&lation of this Warrant, if mutilate

the Company shall execute and deliver a new Waagflike tenor and date.

13. Notice or Demands

Notices or demands pursuant to this Warrant toilsengor made by Holder to or on the Company shalsbfficiently given or made if sent
certified or registered mail, return receipt rededs postage prepaid, and addressed, until aneitiedress is designated in writing by
Company, to the address set forth in Section 2{ay@ Notices or demands pursuant to this Warmhetgiven or made by the Company t
on Holder shall be sufficiently given or made ifitby certified or registered mail, return receipquested, postage prepaid, and address
the address of Holder set forth in the Companyésmgs, until another address is designated inmgritiy Holder.




IN WITNESS WHEREOF, the undersigned has executsdwarrant as of the day of , 2013.

CRYOPORT, INC .

By:

Title:
EXHIBIT A
EXERCISE FORM FOR WARRANT

TO: [ ]

O Exercise

The undersigned hereby irrevocably exercises tiaeted warrant (the “Warrant”) with respect to sisasf Common Stock (th&Commor
Stock”) of Cryoport, Inc., a Nevada corporatiorg(ticompany”).

The undersigned hereby encloses $ as paymére &ixercise Price

1. The undersigned requests that any stock cetifscfor such shares be issued and, if applicablearrant representing any unexerc
portion hereof be issued, pursuant to the Warratiie name of the undersigned and delivered tonlersigned at the address set forth below

2. Capitalized terms used but not otherwise defindHis Exercise Form shall have the meaning hedrihereto in the Warrant.

Dated:
Signature
Print Name
Address
NOTICE

The signature to the foregoing Exercise Form masgespond to the name as written upon the fackeohttached Warrant in every particular,
without alteration or enlargement or any changetsgever.




EXHIBIT B
ASSIGNMENT

(To be executed by the registered holder
desiring to transfer the Warrant)

FOR VALUE RECEIVED, the undersigned holder of thimehed warrant (the “Warrant”) hereby sells, assignd transfers unto the person ot
persons below named the right to purchase shares of the Common Stock of Cryoport, Inc.eaddla corporation, evidenced by the
attached Warrant and does hereby irrevocably datestnd appoint attorney to transfestid Warrant on the books of the
Company, with full power of substitution in the prises.

Dated:

Signature

Fill in for new registration of Warrant:

Name

Address

Please print name and address of assi
(including zip code numbe

NOTICE

The signature to the foregoing Assignment mustesgond to the name as written upon the face dadttaehed Warrant in every particular,
without alteration or enlargement or any changetsgever.




Remaining Term

Interest Rate

Volatility

Stock Price

Dividends

Strike Price

Schedule 1

Black-Scholes Value

Calculation Under Section 5(c)(iii)

Number of calendar days from date of public anneomnt of the Major Transaction af
commencement of the Exercise Period until thedast on which the Warrant may be exercit

A risk-free interest rate corresponding to the WEBOR/Swap rate for a period equal to the Remaining
Term.

If the first public announcement of the Major
Transaction is made at or prior to 4:00 p.m., New
York City time, the arithmetic mean of the histaiic
volatility for the 10, 30 and 50 Trading Day pesod
ending on the date of such first public
announcement, obtained from the HVT or similar
function on Bloomberg.

If the first public announcement of the Major
Transaction is made after 4:00 p.m., New York City
time, the arithmetic mean of the historical volstifor the
10, 30 and 50 Trading Day periods ending on the
next succeeding Trading Day following the date of
such first public announcement, obtained from the
HVT or similar function on Bloomberg.

The greater of (1) the closing price of the ComrBtwock on the OTCBB, or, if that is not the prindipa
trading market for the Common Stock, such principatket on which the Common Stock is traded or
listed (the “Closing Market Price”) on the tradidgy immediately preceding the date on which a Major
Transaction is consummated, (2) the first Closirayiét Price following the first public announcement
of a Major Transaction, or (3) the Closing MarketP as of the date immediately preceding the first
public announcement of the Major Transact

Zero.

Exercise Price as defined in section 3

12




5 Exhibit 10.3¢
cryoport

IMPORTANT: PLEASE READ CAREFULLY BEFORE SIGNING
SIGNIFICANT REPRESENTATIONS ARE CALLED FOR HEREIN

SUBSCRIPTION AGREEMENT AND LETTER OF INVESTMENT INT ENT
The undersigned hereby tenders this subscriptignagplies for the purchase of Units, consistinga ahare of Class A Converti

Preferred Stock and a Warrant for the purchase asfirGon Stock (“the_Securiti€$ of Cryoport, Inc. (the “_ Company), in the amour
indicated on the signature page hereof, upon tinestand conditions set forth below.
Subscription payment is by:

A check in the amount of the subscription payabl“Cryoport Escrov

A wire transfer in the amount of the subscriptientsto:

Receiving Bank: United Bankers Ban

Address: 1650 W 82"9Street

Bloomington, MN 5543

United Bankers Bank Routing/ABA #09100132:

To Credit: Signature Banl

Address: 9800 Bren Road E Suite 2!
Minnetonka, MN 5534

Account Number: 2503167

Final Credit:

Account name: Cryoport Escrow

Account # 1006237¢

The undersigned understands that the Company basgtht to reject any subscription for the Secesitfor any reason and that
Company will cause to be returned the funds dedideherewith if this subscription is rejected. Byeeution below, the undersigr
acknowledges that the Company is relying upon tdwiacy and completeness of the representatiortained herein in complying with

obligations under applicable securities laws.

1. Subscriptior.

(a) Subject to the terms and conditions of thisssuption agreement and letter of investment intéhe “ Subscriptiol
Adgreement), the undersigned hereby irrevocably subscribedi®iSecurities for the aggregate purchase price@ghton the
signature page hereto, which is payable as indicalb®ve. The purchase price for one share of @asenvertible Preferre
Stock and a warrant to purchase eight shares ofn@amttock at an exercise price of $0.50 per shhse“(Warrant’) shal
equal $12.00 (the “ Per Unit Purchase PrizeNo fractional shares will be issued. If the sulg@i amount yields
fractional share of 0.5 or more, the number of shavill be rounded up and all other fractional seawill be rounded dowi




(b)

(c)

(d)

The Class A Convertible Preferred Stock will beuess pursuant to the terms and conditions set fiorttihe certificate ¢
designation (“_Certificate of Designatidh that will be filed with the Secretary of State oéWwhda on or before the fi
closing in connection with the offering of the Seties. The Warrant will be issued pursuant to teems and conditiol
contained in the Warrant Agreement (“ Warrant Agreemer”).

If the Company accepts this subscription, closihglistake place at such date, time, and locatiometermined by tt
Company. In the discretion of the Company, thergy fd@ more than one closing in connection with tiffering of the
Securities. The Securities sold in a subsequerdingo if any, shall be sold at the same Per UnitcPase Price as t
Securities sold in the initial closin

THE SECURITIES HAVE NOT BEEN REGISTERED UNDER THEGURITIES ACT OF 1933 OR THE SECURITII
LAWS OF ANY STATE OR ANY OTHER JURISDICTION. THEREARE FURTHER RESTRICTIONS ON TF
TRANSFERABILITY OF THE SECURITIES DESCRIBED HEREINTHE PURCHASE OF THE SECURITIE
INVOLVES A HIGH DEGREE OF RISK AND SHOULD BE CONSERED ONLY BY PERSONS WHO CAN BEA
THE RISK OF THE LOSS OF THEIR ENTIRE INVESTMEN

2. Subscribers Representatic. The undersigned acknowledges and representd@as<o

(@)

(b)

(©)

The undersigned has received, and is familish whe Companys Private Placement Memorandum dated March 5, 2@t
Certificate of Designation, the Warrant Agreemeamtd the publicly available filings by the Companithwthe Securities Exchan
Commission (collectively th* Disclosure Documen’).

The undersigned is in a financial position to hiblel Securities for an indefinite period of time amdble to bear the economic risk
withstand a complete loss of its investment inSkeurities

The undersigned believes it, either alone or with assistance of its professional advisor, has g&aclwledge and experience
financial and business matters that it is capablee@ading and interpreting the Disclosure Documemd evaluating the merits ¢
risks of the prospective investment in the Seasitind has the net worth to undertake such |




(d)

(€)

(f)

(9)
(h)

(i)

()

(k)

The undersigned has obtained, to the extent it de@unessary, professional advice with respectaaisks inherent in the investm
in the Securities, and the suitability of the inwesnt in the Securities in light of its financiaralition and investment nee

The undersigned believes that the investment irstwurities is suitable for it based upon its itwent objectives and financial nee
and the undersigned has adequate means for prgvimlirits current financial needs and contingeneied has no need for liquidity
investment with respect to the Securit

The undersigned understands that no public madtethe Securities exists, or is likely to develapd that it may not be possible
liquidate this investment readily, if at all, inetisase of an emergency or for any other rec

The undersigned recognizes that an investmengiis#curities involves a high degree of r

The undersigned realizes that (1) the purcldstne Securities and the shares into which they tma exchanged is a longrr
investment, (2) the purchaser of the Securitiestrbear the economic risk of investment for an inmdef period of time because
Securities and any such shares that may be isfa@mdaxercise of the Warrant will not have beensteged under the Securities Ac
1933 and, therefore, cannot be sold unless thegwrsequently registered under said Act or an ekiemfrom such registration
available and (3) the transferability of the Setesi and such shares is restricted pending effantiss of such a registration
qualification for an exemptiol

The undersigned has been advised that the offaridgssuance of Securities and any exchange @éharities will not be register
under the Securities Act of 1933 or the relevaatessecurities laws but are being offered and dpuesuant to exemptions from s
laws and that the Company’s reliance upon such piiens is predicated in part on the undersigeadépresentations as contai
herein. The undersigned represents and warrantshtbaSecurities are being purchased for the uiglierd’s own account and f
investment and without the intention of reselling@distributing the same, that it has made noeagent with others regarding any
such Securities and that its financial conditiosush that it is not likely that it will be neceps#o dispose of any of the Securitie:
the foreseeable futur

The undersigned represents and warrants thatibisna fide resident of, and is domiciled in theesindicated on the signature p
below under “Address”and that the Securities are being purchased byitsiname solely for its own beneficial interestianot a
nominee for, or on behalf of, or for the benefididerest of, or with the intention to transfer amy other person, trust or organizati

The undersigned understands that the represmmacontained below are made for the purposeualifying it is an ‘accredite
investor” as that term is defined in Regulation D of the GahRules and Regulations under the SecuritiesoAdt933 and for tr
purpose of inducing a sale of securities to it. Thdersigned hereby represents that the statemstdatements initialled below are t
and correct in all respects. The undersigned utaleds that a false representation may constitutelation of law, and that ai
person who suffers damage as a result of a fagegentation may have a claim against the undexditpr damage:




()

(m)

(n)

(0)

The undersigned understands that certificates puidg the Securities may bear the following or amyilar legend (in addition to a
other legends that may be require

(i) “THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THEECURITIES ACT OF 1933, AS AMENDE
OR THE SECURITIES LAWS OF ANY STATE AND MAY NOT BESOLD OR OFFERED FOR SALE IN Tk
ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT FORHE SECURITIES OR AN OPINION C
COUNSEL OR OTHER EVIDENCE ACCEPTABLE TO THE COMPANYHAT SUCH REGISTRATION IS NO
REQUIRED”

(ii) If required by the authorities of any statedonnection with the issuance of sale of the Saearithe legend required
such state authorit'

The undersigned represents and warrants that inatitearn of the investment in the Securities essalt of any general solicitation
general advertising

Since the date on which undersigned first learrmmlifithe investment opportunity, the undersignesin disclosed any informati
regarding such opportunity to any third partiehéotthan its affiliates and legal, accounting attteo advisors who are bound
agreements or duties of confidentiality) and hat emgaged in any purchases or sales involving doairggies of the Compa
(including, without limitation, any short sales aiving the Companyg securities). The undersigned agrees that itneillengage i
any purchases or sales involving the securitiegshef Company (including short sales) prior to thmetithat the transactic
contemplated by this Agreement are publicly disetbsThe undersigned agrees that it will not use anthe Securities acquir
pursuant to this Subscription Agreement to covey sihort position in the Common Stock if doing sowdbbe in violation ¢
applicable securities laws. For purposes heredfortssales” include, without limitation, all “shosales”as defined in Rule 2(
promulgated under Regulation SHO under the 1934 vbether or not against the box, and all typeslioct and indirect stos
pledges, forward sales contracts, options, putks, chort sales, swaps, “put equivalent positiofas’ defined in Rule 16hh) unde
the 1934 Act) and similar arrangements (includimgaototal return basis), and sales and other tctinsa through notdS broke
dealers or foreign regulated broke

The undersigned acknowledges that prior to acqyitie Securities, the undersigned has been provigtadinancial and other writte
information about the Company and the terms andlions of the offering. The undersigned has beeergthe opportunity by t
Company to obtain such information and ask suclstipres concerning the Company, the Securities hedihdersigneg’investmer
as the undersigned felt necessary, and to the te#tenundersigned took such opportunity, the Puwgehaeceived satisfactc
information and answers. If the undersigned reguesiny additional information which the Company seesed or could acqu
without unreasonable effort or expense which wasessary to verify the accuracy of the financial atlder written informatio
furnished to the undersigned by the Company, sdditianal information was provided to the undergigrand was satisfactol




3. Accredited Investor Statu§he undersigned is an “accredited investoithin the meaning of Regulation D promulgated urttie Securitie
Act of 1933, as amended (the “ A¢t The specific category or categories of “accrediinvestor” applicable to the undersigned arbews:

(a) Accreditedindividual investors musinitial either or both of the following two statement

a | certify that | am an accredited investor becalusad individual income (exclusive of any incomé&ibutable to my spouse)
more than $200,000 in each of the most recent ®aysyor joint income with my spouse of more tha@0$300 in each of su
years and | reasonably expect to have an indivithealme in excess of such amounts for the curreat.

(2 | certify that | am an accredited investor becdusave an individual net worth, or my spouse ahdve a combined individual
net worth, in excess of $1,000,000. For purposékisfguestionnaire, “net worth” excludes the egintmy or our primary
residence

(b) Accredited partnerships, corporations or otrgitiesmustinitial one or moreof the following statements, and must initial the
statement

(1’  The undersigned hereby certifies that all of thedfieial equity owners of the undersigned qualiy accredited individu
investors under items (a)(1) or (a)(2) above. (8ubers attempting to qualify under this item may fequired to provic
additional information beyond the equity ownertué Subscribet

(2 The undersigned is a bank or savings and loan Et®ocas defined in Sections 3(a)(2) and 3(a)(®)(Aspectively, of the A
acting either in its individual or fiduciary capgci

(3  The undersigned is an insurance company as deifingdction 2(a)(13) of the Ac

(4  The undersigned is an investment company registeng@r the Investment Company Act of 1940 or armss developme
company as defined in Section 2(a)(48) of that

(5  This Agreement has been duly authorized by all s&ay action on the part of the undersigned, has taly executed by an
authorized officer or representative of the undgrsd, and is a legal, valid and binding obligatibthe undersigned enforceable
in accordance with its term




Subscription Amount : $

Number of Units :

Manner in which title to the Class A Convertible Peferred Stock and Warrants are to be held (pleasaitial one):

Individua Joint tenants with Right of Survivors|
Community Propern Tenan-in-Common
Corporatiol Trus
IRA Qualified Retirement Pla
SEP/SIMPLI LLC
Partnershi Othe

IN WITNESS WHEREOF, the undersigned has executed

this Subscription Agreement this __,2014

Name: Name:

*kkkkkkk*x




PLEASE PRINT BELOW THE REGISTRATION
INFORMATION OF EACH SUBSCRIBER

SUBSCRIBER (INDIVIDUAL and JOINT) ENTITY
(Please type or print name[s] exactly as it shapldear on the (Please type or print name[s] exactly as it sth@gpear on the
Certificate) Certificate)

Name(s) Typed or Printe

Name Typed or Printe

Daytime Phonq

Business Phon

Email Address

Email Address

Address to Which Correspondence Should be Dire:

Address to Which Correspondence Should be Dire:

Name Person to Conte

Social Security Numbe

Entity’s Taxpayer Identification Numb

(for use by Selling Ager

Rep #

Subscription Approved by Princip

on / [
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IMPORTANT: PLEASE READ CAREFULLY BEFORE SIGNING
SIGNIFICANT REPRESENTATIONS ARE CALLED FOR HEREIN

ELECTION TO CONVERT AND LETTER OF INVESTMENT INTENT

The undersigned hereby tenders this Election tov€drand applies for the conversion of that pori{iitre “ Conversion Amouri) of
the principal and accrued interest outstanding vttt Convertible Promissory Note(s) indicated @ signature page hereof (the “ Noéje
into Units, consisting of a share of Class A Cotilér Preferred Stock and a Warrant for the puret@sCommon Stock (“the Securiti&sof
Cryoport, Inc. (the “ Companf), pursuant to the terms of the Note and uporténes and conditions set forth below.

In connection with the conversion of the Note, thersigned hereby assigns, transfers, conveysenslars, and releases to
Company the Conversion Amount of the Note. Conaulyewith delivery of this Election to Convert, thendersigned shall deliver to -
Company the original Note for cancellation, whiclot®l will be cancelled upon Comparmyacceptance of this Election to Convert. If
undersigned elects to convert less than the eptireipal and accrued interest outstanding underNlote, then the Company will issu
replacement Note for the remaining amount; provjdbdt such replacement Note will not have thetrighconvert into the Securities
connection with this this offering.

The undersigned understands that this election matl become effective unless and until the firgtsitlg of the offering of tf
Securities and that the Company will cause to barmed the Note delivered herewith if such closilogs not occur. By execution below,
undersigned acknowledges that the Company is gelyipon the accuracy and completeness of the repetgms contained herein
complying with its obligations under applicable wéiies laws.

1. Conversior.

(a) Subject to the terms and conditions of this Electio Convert, the undersigned hereby irrevocabéctsl to convert tt
Conversion Amount of the Note for the Securitielse Tonversion price for one share of Class A CdiblerPreferred Stoc
and a warrant to purchase eight shares of Commurk $it an exercise price of $0.50 per share (tt\afrant”) shall eque
$10.80 (the “_Conversion Pri¢g No fractional shares will be issued. If the coni@rsamount yields a fractional share of
or more, the number of shares will be rounded upadinother fractional shares will be rounded do

(b) The Class A Convertible Preferred Stock will beuess pursuant to the terms and conditions set fiorttihe certificate ¢
designation (“_Certificate of Designatidh that will be filed with the Secretary of State oéwhda on or before the fi
closing in connection with the offering of the Setes.




(c) THE SECURITIES HAVE NOT BEEN REGISTERED UNDER THEESURITIES ACT OF 1933 OR THE SECURITII
LAWS OF ANY STATE OR ANY OTHER JURISDICTION. THEREARE FURTHER RESTRICTIONS ON TF
TRANSFERABILITY OF THE SECURITIES DESCRIBED HEREINTHE ACQUISITION OF THE SECURITIE
INVOLVES A HIGH DEGREE OF RISK AND SHOULD BE CONSERED ONLY BY PERSONS WHO CAN BEA
THE RISK OF THE LOSS OF THEIR ENTIRE INVESTMEN

2. Representatior. The undersigned acknowledges and representdi@asgo
@) The undersigned has received, and is familith whe Companys Private Placement Memorandum dated March 5, 201

Certificate of Designation, the Warrant Agreemend @he publicly available filings by the Companyttwihe Securities Exchan
Commission (collectively th* Disclosure Document”).

(b) The undersigned is in a financial position to hiblel Securities for an indefinite period of time amdble to bear the economic risk
withstand a complete loss of its investment inSkeurities

(c) The undersigned believes it, either alone or whth assistance of its professional advisor, has &aclwledge and experience
financial and business matters that it is capableeading and interpreting the Disclosure Documemtd evaluating the merits ¢
risks of the prospective investment in the Seasgitind has the net worth to undertake such |

(d) The undersigned has obtained, to the extent it deexnessary, professional advice with respecteaisiks inherent in the investm
in the Securities, and the suitability of the irtwesnt in the Securities in light of its financiaindition and investment neet

(e) The undersigned believes that the investment irstmurities is suitable for it based upon its itwent objectives and financial nee
and the undersigned has adequate means for prgvimlirits current financial needs and contingeneied has no need for liquidity
investment with respect to the Securit

() The undersigned understands that no public madtethe Securities exists, or is likely to develapd that it may not be possible
liquidate this investment readily, if at all, inetikase of an emergency or for any other ree

(9) The undersigned recognizes that an investmengiis#curities involves a high degree of r

(h) The undersigned realizes that (1) the conversioth@fNote for the Securities and the shares intelwthey may be exchanged i
longterm investment, (2) the undersigned must bearettmomic risk of investment for an indefinite periof time because t
Securities and any such shares that may be isfa@daxercise of the Warrant will not have beensteged under the Securities Ac
1933 and, therefore, cannot be sold unless thegwysequently registered under said Act or an ekemfrom such registration
available and (3) the transferability of the Setbesi and such shares is restricted pending efiotiss of such a registration
qualification for an exemptiol




0] The undersigned has been advised that the offandgssuance of Securities and any exchange @eharities will not be register
under the Securities Act of 1933 or the relevaatiessecurities laws but are being offered and dspuesuant to exemptions from s
laws and that the Company’s reliance upon such piiens is predicated in part on the undersigeaépresentations as contai
herein. The undersigned represents and warrantshbaSecurities are being acquired for the ungeexds own account and f
investment and without the intention of resellimgedistributing the same, that it has made noeagent with others regarding any
such Securities and that its financial conditiosush that it is not likely that it will be necess#o dispose of any of the Securitie:
the foreseeable futur

)] The undersigned represents and warrants thatibna fide resident of, and is domiciled in thaesindicated on the signature p
below under “Address”and that the Securities are being acquired by itsimame solely for its own beneficial interestiarot a
nominee for, or on behalf of, or for the benefididerest of, or with the intention to transfer amy other person, trust or organizati

(k) The undersigned understands that the repragsmmacontained below are made for the purposeuafifying it is an ‘accredite
investor” as that term is defined in Regulation D of the GahRules and Regulations under the SecuritiesoAdt933 and for tr
purpose of inducing a sale of securities to it. Thdersigned hereby represents that the statemstdatements initialled below are t
and correct in all respects. The undersigned utateds that a false representation may constitutmlation of law, and that ai
person who suffers damage as a result of a fafgegentation may have a claim against the undedifpr damage:

()] The undersigned understands that certificates ewidg the Securities may bear the following or amyilar legend (in addition to a
other legends that may be require

(i) “THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THEECURITIES ACT OF 1933, AS AMENDE
OR THE SECURITIES LAWS OF ANY STATE AND MAY NOT BESOLD OR OFFERED FOR SALE IN TF
ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT FORHE SECURITIES OR AN OPINION C
COUNSEL OR OTHER EVIDENCE ACCEPTABLE TO THE COMPANYHAT SUCH REGISTRATION IS NO
REQUIRED”

(i) If required by the authorities of any statedonnection with the issuance of sale of the S#earithe legend required
such state authorit'

(m) The undersigned represents and warrants that inatitbarn of the investment in the Securities essalt of any general solicitation
general advertising




(n)

(0)

Since the date on which undersigned first learrmmlifithe investment opportunity, the undersignesinta disclosed any informati
regarding such opportunity to any third partiehéotthan its affiliates and legal, accounting attteo advisors who are bound
agreements or duties of confidentiality) and has emgaged in any purchases or sales involving doergies of the Compa
(including, without limitation, any short sales oiving the Companyg securities). The undersigned agrees that itneillengage i
any purchases or sales involving the securitiegshef Company (including short sales) prior to thmetithat the transactic
contemplated by this Election to Convert are piypliisclosed. The undersigned agrees that it wol nse any of the Securit
acquired pursuant to this Election to Convert tgercany short position in the Common Stock if dogmywould be in violation
applicable securities laws. For purposes heredfortssales” include, without limitation, all “shostales”as defined in Rule 2(
promulgated under Regulation SHO under the 1934 vbether or not against the box, and all typesliofct and indirect stos
pledges, forward sales contracts, options, putks, chort sales, swaps, “put equivalent positiofas’ defined in Rule 16hth) unde
the 1934 Act) and similar arrangements (includimgaototal return basis), and sales and other tctinsa through nohdS broke
dealers or foreign regulated broke

The undersigned acknowledges that prior to acquitie Securities, the undersigned has been provigtadinancial and other writte
information about the Company and the terms andlitions of the offering. The undersigned has beieergthe opportunity by tt
Company to obtain such information and ask suclstipres concerning the Company, the Securities hedihdersigned’investmer
as the undersigned felt necessary, and to the tettenundersigned took such opportunity, the urigeesl received satisfactc
information and answers. If the undersigned regquesiny additional information which the Company sgesed or could acqu
without unreasonable effort or expense which wasesgary to verify the accuracy of the financial atlder written informatio
furnished to the undersigned by the Company, sdditianal information was provided to the undergigrand was satisfactol

3. Accredited Investor Statu§he undersigned is an “accredited investoithin the meaning of Regulation D promulgated urttie Securitie

Act of 1933, as amended (the “ A¢t The specific category or categories of “accrediinvestor” applicable to the undersigned arbews:

(@)

Accreditedindividual investors musinitial either or both of the following two statement

a | certify that | am an accredited investor becalusad individual income (exclusive of any incoméibutable to my spouse)
more than $200,000 in each of the most recent ®@aysyor joint income with my spouse of more tha@($300 in each of su
years and | reasonably expect to have an indivithealme in excess of such amounts for the curreat.

(2 | certify that | am an accredited investor becausave an individual net worth, or my spouse amave a combined individt
net worth, in excess of $1,000,000. For purposethisfquestionnaire, “net worthéxcludes the equity in my or our prim
residence




(b)

€3

2

©)

(4

(5.

(6.

(7.

Accredited partnerships, corporations or o#frgitiesmustinitial one or moreof the following statements, and must initial the
statement

The undersigned hereby certifies that all of thedfieial equity owners of the undersigned qualify accredited individu
investors under items (a)(1) or (a)(2) above. (Ehadempting to qualify under this item may be iegglito provide addition
information beyond the equity owner of the ent

The undersigned is a bank or savings and loan iasocas defined in Sections 3(a)(2) and 3(a)(h)¢Aspectively, of the A
acting either in its individual or fiduciary capggci
The undersigned is an insurance company as defin®gdction 2(a)(13) of the Ac

The undersigned is an investment company registene@r the Investment Company Act of 1940 or arimss developme
company as defined in Section 2(a)(48) of that

The undersigned is a trust with total assets irgexof $5,000,000, not formed for the specific pagoof acquiring the Securiti
and the undersigned is directed by a sophistiqag¢esbn as described in Rule 506(b)(2)(ii) of the..

The undersigned is a private business developmmpany as defined in Section 202(a)(22) of the $tment Advisers Act
1940.

This Election to Convert has been duly authorizgdlbnecessary action on the part of the undeezlghas been duly executed
by an authorized officer or representative of thdarsigned, and is a legal, valid and binding a@tian of the undersigned
enforceable in accordance with its ter




Conversion Amount with respect to the following Comertible Promissory Note(s)

Convertible Promissory Note dated as of , 20__, with an original principal amount of $
Check one:

Elect to convert all principal and accruedri@st currently outstanding

Elect to convert % of the principal and% of the accrued interest currently outstanding

Convertible Promissory Note dated as of , 20__, with an original principal amount of $

Check one:
Elect to convert all principal and accruedri@st currently outstanding
Elect to convert % of the principal and% of the accrued interest currently outstanding

Convertible Promissory Note dated as of , 20__, with an original principal amount of $

Check one:
Elect to convert all principal and accruedri@st currently outstanding
Elect to convert % of the principal and% of the accrued interest currently outstanding

Manner in which title to the Class A Convertible Peferred Stock and Warrants are to be held (pleasaitial one):

Individua Joint tenants with Right of Survivors|
Community Propern Tenan-in-Common
Corporatiol Trus
IRA Qualified Retirement Pla
SEP/SIMPLI LLC
Partnershi Othe

IN WITNESS WHEREOF, the undersigned has executed

this Subscription Agreement this _,2014

Name: Name:

kkkkkk Kk




PLEASE PRINT BELOW THE REGISTRATION
INFORMATION OF EACH INDIVIDUAL OR ENTITY ELECTING TO CONVERT

INDIVIDUAL and JOINT ENTITY
(Please type or print name[s] exactly as it shapldear on the (Please type or print name[s] exactly as it sth@gpear on the
Certificate) Certificate)

Name(s) Typed or Printe

Name Typed or Printe

Daytime Phonq

Business Phon

Email Address

Address to Which Correspondence Should be Dire:

Email Address

Address to Which Correspondence Should be Dire

Name Person to Conte

Social Security Numbe

Entity’s Taxpayer Identification Numb

(for use by Selling Ager

Rep #

Conversion Approved by Princip

on / [




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 inRlegistration Statement No. 333-166327 on Foréh @&-our report dated June 25, 2
(which includes an explanatory paragraph regard@ingpport, Inc.5 ability to continue as a going concern), withpees to the consolidat

financial statements of Cryoport, Inc. includedhis Annual Report on Form 1K-of Cryoport, Inc. for the years ended March 3212 an
2013.

/s/ KMJ Corbin & Company LLP

Costa Mesa, California
June 25, 2014




EXHIBIT 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER

[, Jerrell W. Shelton, certify that:

1.

2.

| have reviewed this Annual Report on Forn-K of Cryoport, Inc.

Based on my knowledge, this report does not corgainuntrue statement of a material fact or omistiie a material fact necessar
make the statements made, in light of the circuncets under which such statements were made, nigadisg with respect to the per
covered by this repor

Based on my knowledge, the financial statementd, @her financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registran$ other certifying officer and | are responsibledstablishing and maintaining disclosure contasld procedures (as defir
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatatnal control over financial reporting (as defihin Exchange Act Rules 13&(f)
and 15+15(f)) for the registrant and hav

a) Designed such disclosure controls and procedunegsaosed such disclosure controls and procedurdsetdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to u:
others within those entities, particularly durithg period in which this report is being prepal

b) Designed such internal control over financial réipgr, or caused such internal control over finahi@aorting to be designed under
supervision, to provide reasonable assurance rieggatide reliability of financial reporting and tipeeparation of financial stateme
for external purposes in accordance with geneealbepted accounting principle

c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presémthds report our conclusions about
effectiveness of the disclosure controls and proes]j as of the end of the period covered by #psnt based on such evaluation;

d) Disclosed in this report any change in the tegig’s internal control over financial reportiritat occurred during the registrathos
recent fiscal quarter (the registranfourth fiscal quarter in the case of an annupbr® that has materially affected, or is reasoy
likely to materially affect, the registré's internal control over financial reporting; &

The registrang other certifying officer and | have disclosedsdxon our most recent evaluation of internal @miver financial reportin
to the registrar's auditors and the audit committee of the regit's board of directors (or persons performing thewdent functions)

a) All significant deficiencies and material weaknesge the design or operation of internal controémofinancial reporting which a
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

b) Any fraud, whether or not material, that invalveanagement or other employees who have a signifiole in the registrarstinterna
control over financial reporting

Date: June 25, 2014

/s/ JERRELL W. SHELTOM
JERRELL W. SHELTON

Chief Executive Officer and Directt
(Principal Executive Officer




EXHIBIT 31.2
CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER

I, Robert S. Stefanovich, certify that:

1.

2.

I have reviewed this Annual Report on Forn-K of Cryoport, Inc.

Based on my knowledge, this report does not corgainuntrue statement of a material fact or omisteie a material fact necessar
make the statements made, in light of the circuncets under which such statements were made, nigadisg with respect to the per
covered by this repor

Based on my knowledge, the financial statementd, @her financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registran$ other certifying officer and | are responsibledestablishing and maintaining disclosure contasld procedures (as defir
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatatnal control over financial reporting (as defihin Exchange Act Rules 13&(f)
and 15+15(f)) for the registrant and hav

a) Designed such disclosure controls and procedunegsaosed such disclosure controls and procedurdsetdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to u:
others within those entities, particularly durithg period in which this report is being prepal

b) Designed such internal control over financial réipgr, or caused such internal control over finahi@aorting to be designed under
supervision, to provide reasonable assurance rigggatide reliability of financial reporting and tipeeparation of financial stateme
for external purposes in accordance with geneealbepted accounting principle

c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presémthds report our conclusions about
effectiveness of the disclosure controls and proes]j as of the end of the period covered by #psnt based on such evaluation;

d) Disclosed in this report any change in the tegig’s internal control over financial reportirttat occurred during the registrathos
recent fiscal quarter (the registranfourth fiscal quarter in the case of an annupbr® that has materially affected, or is reasoy
likely to materially affect, the registré's internal control over financial reporting; &

The registrang other certifying officer and | have disclosedsdxdon our most recent evaluation of internal @bmiver financial reportini
to the registrar's auditors and the audit committee of the regit's board of directors (or persons performing thewdent functions)

a) All significant deficiencies and material weaknesge the design or operation of internal controémofinancial reporting which a
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmahcial information; an

b) Any fraud, whether or not material, that invalveanagement or other employees who have a signifiole in the registrarstinterna
control over financial reporting

Date: June 25, 2014

/sl ROBERT S. STEFANOVICl
Robert S. Stefanovic

Chief Financial Office
(Principal Financial Officer




EXHIBIT 32.1
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER

Pursuant to 18 U.S.C. Section 1350, as adoptedigntr$o Section 906 of the Sarbanes-Oxley Act @2@he undersigned officer of Cryoport,
Inc. (the “Company”), hereby certifies, to suchicgf’s knowledge, that:

(i) the accompanying Annual Report on Form 10-Khaf Company for the year ended March 31, 2014“Report”) fully complies with
the requirements of Section 13(a) or Section 1%l gpplicable, of the Securities Exchange Actd&41 as amended; and

(ii) the information contained in the Report faigyesents, in all material respects, the finanmaldition and results of operations of the
Company.
Dated: June 25, 2014

/s/ JERRELL W. SHELTOM
Jerrell W. Sheltoi
Chief Executive Officer and Directt

This certification accompanies this Report purstarRule 13a-14(b) or Rule 15d-14(b) under the 8tes Exchange Act of 1934, as
amended, and 18 U.S.C. Section 1350 and shallenxdebmed filed by the Company for purposes of &edi8 of the Securities Exchange Act
of 1934, as amended.




EXHIBIT 32.2
CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER

Pursuant to 18 U.S.C. Section 1350, as adoptedigntr$o Section 906 of the Sarbanes-Oxley Act @2@he undersigned officer of Cryoport,
Inc. (the “Company”), hereby certifies, to suchicgf’s knowledge, that:

(i) the accompanying Annual Report on Form 10-Khaf Company for the year ended March 31, 2014“Report”) fully complies with
the requirements of Section 13(a) or Section 1% gpplicable, of the Securities Exchange Actd®41 as amended; and

(ii) the information contained in the Report faigyesents, in all material respects, the finanmaldition and results of operations of the
Company.
Dated: June 25, 2014

/s ROBERT S. STEFANOVIC!
Robert S. Stefanovic
Chief Financial Office

This certification accompanies this Report purstarRule 13a-14(b) or Rule 15d-14(b) under the 8tes Exchange Act of 1934, as
amended, and 18 U.S.C. Section 1350 and shallexdebmed filed by the Company for purposes of &edi8 of the Securities Exchange Act
of 1934, as amended.




