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PROSPECTUS SUPPLEMENT
(To Prospectus dated July 26, 2013)

organ{ivo

Up to $33,000,000 of Shares
Common Stock

We have entered into a Controlled Equity OffedMgales Agreement with Cantor Fitzgerald & Co. relgtio shares of our comm
stock offered by this prospectus supplement an@tisempanying prospectus. In accordance with timestef the Sales Agreement, we may
offer and sell shares of our common stock, pares&001 per share, having an aggregate offerieg pf up to $33,000,000 from time to tii
through Cantor Fitzgerald & Co., acting as agambjexct to the limitation discussed below.

Our common stock is listed on the NYSE MKT under siymbol “ONVO.” The last reported sale price of oammon stock on the
NYSE MKT on December 29, 2014 was $7.44 per st

Sales of our common stock, if any, under this pectyss supplement and the accompanying prospectydenamade in sales deemed
to be “at-the-market” equity offerings as definadRule 415 promulgated under the Securities AG9H3, as amended, or the Securities Act,
including sales made directly on or through the EEYBKT, the existing trading market for our commdaack, sales made to or through a
market maker other than on an exchange or othenmisegotiated transactions at market prices [liagaat the time of sale or at prices rele
to such prevailing market prices, and/or any othethod permitted by law. Cantor Fitzgerald & Call wse commercially reasonable efforts to
sell on our behalf all of the shares of commonlstecuested to be sold by us, consistent withatsmal trading and sales practices, on
mutually agreed terms between Cantor Fitzgeraldo&ahd us. There is no arrangement for funds tebeived in any escrow, trust or similar
arrangement.

Cantor Fitzgerald & Co. will be entitled to compatien at a commission rate of 3.0% of the grossssatice per share sold. In
connection with its sale of common stock on ourdbielCantor Fitzgerald & Co. will be deemed to Ioe*anderwriter” within the meaning of
the Securities Act, and the compensation of Cdritagerald & Co. will be deemed to be underwrite@mmissions or discounts.

On November 27, 2013, we filed a prospectus suppiérto register the offer and sale of our commonlksfrom time to time
pursuant to the terms of an Equity Distribution égment we entered into with IMP Securities LLCingcas the sales agent, pursuant to w
we could sell up to 4,000,000 shares of our comstook. Based on our sales of common stock undetigiébution agreement with IMP
Securities since November 27, 2013 and the amdisgaurities currently remaining available for safeler our effective registration statem
on Form S-3 (File No. 333-189995), we are onlyiblegto sell up to $33,210,335 of additional shasesommon stock pursuant to the
registration statement. We will limit the aggregsades under the distribution agreement with JMguBiges and the Sales Agreement with
Cantor Fitzgerald & Co. to ensure that we do naeexl the maximum amount available for sale underagistration statement on Form S-3.

Investing in our common stock involves a high degeeof risk. See “Risk Factors” beginning on page S-9 of this prospectus
supplement and in the documents incorporated by refrence into this prospectus supplement or the accgranying prospectus and any
free writing prospectus that we have authorized fouse in connection with this offering.

Neither the Securities and Exchange Commission, arsate securities commission, nor any other regulaty body has
approved or disapproved of these securities or datmined if this prospectus supplement is truthful orcomplete. Any representation to
the contrary is a criminal offense.

R

The date of this prospectus supplement is DeceBhe2014.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is forospectus supplement, which describes the fapeaims of this
“at-the-market” common stock offering and also attdand updates information contained in the ac@ming prospectus and the documents
incorporated by reference therein. The second fiertaccompanying prospectus, provides more geimddoamation. Generally, when we refer
to this prospectus, we are referring to both tlespectus supplement and the accompanying prospéctulke extent there is a conflict betw
the information contained in this prospectus supglet and the information contained in the accompangrospectus or any document
incorporated by reference therein filed prior te ttate of this prospectus supplement, you sholcrethe information in this prospectus
supplement. In addition, if any statement in ont¢heke documents is inconsistent with a statemeamiother document having a later dafer—
example, a document incorporated by referencegratitompanying prospectus—the statement in thengeruhaving the later date modifies
or supersedes the earlier statement.

We further note that the representations, warramtiel covenants made by us in any agreement tfil@disis an exhibit to any
document that is incorporated by reference ingghispectus supplement or the accompanying prospeate made solely for the benefit of
parties to such agreement, including, in some ¢ésethe purpose of allocating risk among theiparto such agreements, and should not be
deemed to be a representation, warranty or coveaamiu. Moreover, such representations, warramtievenants were accurate only as of
the date when made. Accordingly, such represemtiwarranties and covenants should not be rehembaccurately representing the current
state of our affairs.

You should rely only on the information containadhis prospectus supplement, the accompanyingpobgs, or incorporated by
reference herein or therein, or contained in aag frriting prospectus that we may authorize foringmnnection with this offering. We have
not authorized, and Cantor Fitzgerald & Co. hasaubhorized, anyone to provide you with informatibat is different. The information
contained in this prospectus supplement, the acaogipg prospectus, or incorporated by referenceiher therein, or contained in any free
writing prospectus that we may authorize for usednnection with this offering, is accurate onlyoshe respective dates thereof, regardle
the time of delivery of this prospectus supplem#re,accompanying prospectus, any free writinggeotus that we may authorize for use in
connection with this offering or of any sale of @ammon stock. It is important for you to read andsider all information contained in this
prospectus supplement and the accompanying praspéctiuding the documents incorporated by refegdrerein and therein, or contained in
any free writing prospectus that we may authoriweuse in connection with this offering in makinguy investment decision. You should also
read and consider the information in the documtntghich we have referred you in the sections letitWhere You Can Find More
Information” and “Incorporation of Certain Infornian by Reference” in this prospectus supplementiartde accompanying prospectus.

Unless otherwise stated, all references in thisggotus supplement and the accompanying prospectu®,” “us,” “our,”
“Organovo,” the “Company” and similar designatigefer to Organovo Holdings, Inc. and its subsidisudn a consolidated basis.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights certain information abost this offering and selected information contaieékwhere in or
incorporated by reference in this prospectus supglet. This summary is not complete and does naaicoall of the information that you
should consider before deciding whether to investLir common stock. For a more complete understanoi our company and this
offering, we encourage you to read and consideeftaly the more detailed information in this prospes supplement and the
accompanying prospectus, including the informatigfierred to under the heading “Risk Factorisi' this prospectus supplement beginr
on page S-9, the information incorporated by refeeein this prospectus supplement and the acconmpgpyospectus, and the
information included in any free writing prospecthat we have authorized for use in connection it offering.

Our Business
Overview

We are developing and commercializing functionahhn tissues that can be employed in drug discomedydevelopment,
biological research, and as therapeutic implantshi® treatment of damaged or degenerating tissng@®rgans. We believe we can
introduce a paradigm shift in the approach to #egation of three-dimensional human tissues, itiging our proprietary platform
technology to create human tissue constructs itha3Dmimic native human tissue composition anditacture. We believe we will
improve the current industry standard cell-basgu@xches to drug discovery and development byioge8D tissues constructed solely
of human cells. We believe our foundational appindacthe 3D printing of living tissues, as discldse peer-reviewed scientific
publications, and the continuous evolution of aarechioengineering technology platform combinermviie us with the opportunity to
fill many critical gaps in commercially availablegglinical human tissue modeling and tissue traargption. In November 2014, we
announced the full commercial release of our firsduct, the exVive3D* Human Liver Tissue for us¢oxicology and other preclinical
drug testing.

Our foundational proprietary technology derivesrireesearch led by Dr. Gabor Forgacs, the Georgérdyard Professor of
Biological Physics at the University of MissouridGmbia. We have a broad portfolio of intellectuaberty rights covering the
principles, enabling instrumentation, applicaticesg methods of cell-based printing, including esole licenses to certain patented and
patent pending technologies from the Universitiia$souri-Columbia and Clemson University, and afitiownership of patents and
pending patent applications. We believe that ooadrand exclusive commercial rights to patentedpatent-pending 3D bioprinting
technology, 3D tissues and applications providesitisa strong and defensible market position fier successful commercialization of
3D bioprinted human tissues serving a broad arfaynmet preclinical and clinical needs.

We believe we have the potential to build and nain& sustainable business by leveraging our emtenblogy platform across
a variety of applications. We have entered intotiplal collaborative research agreements with phaemtical corporations and academic
medical centers. We have also secured federalgraetuding Small Business Innovation Researchtgrdo support the
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development of our technology. We developed thed®&an MMX Bioprinter™ (our first-generation 3D biapter) less than two years
after commencing operations. We were selected blydvilechnology Review magazine among the Most latiwe Companies of 2012,
by Inc. Magazine as one of the Most Audacious Camgsain 2013, by The Scientist magazine as deveppne of the Top 10
Innovations of 2014 and by the World Economic Foasra 2015 Technology Pioneer. We believe thesmoate achievements provide
strong validation for the commercial potential af 8D bioprinting technology.

Our Platform Technology

Our platform technology is centered on multiple [@Dprinting technologies, which we have utilizeddtevelop our proprietary
instrument platform, our NovoGen Bioprintérs . Gr bioprinting technologies enable a wide arrajisfue compositions and
architectures to be created, using combinatiortehdlar ‘bio-ink’ (building blocks comprised of k), and hydrogel. A key
distinguishing feature of our bioprinting platfoimthe ability to generate three-dimensional cartssr that have all or some of their
components comprised entirely of cells. Prior ®ithvention of the NovoGen bioprinting platformetimost common fabrication method
for threedimensional tissues was the use of biomateriafa@ciafig into which cells were incorporated. Whilseful for some application
scaffold-based engineered tissues lack featuraatofe tissue that are critical to function sucldasse cellularity wherein cells have
intimate contact with neighboring cells, and amidgatte architecture created by the spatial arramgeof specific cellular compartments
relative to each other. Organovo’s 3D bioprintitgtiorm can deliver tissues that are truly thremehsional with the cellularity and
architecture of native tissue. Moreover, most gsstan be generated using human cells as inpetding functional models of human
tissue that can be usedvitro for drug discovery and development. In the futemmplex bioprinted human tissues, if approved ley th
appropriate regulatory agencies, may also addmseuclinical needs by serving as tissue graftsfferaugmentation or replacement of
functional mass in tissues and organs that hawtaised significant damage by trauma or disease.

Our Research and Development Program
We are focused on developing the following products

. A suite of standardized, thremensional human tissues for the preclinical asvest of drug effects, including applications
predictive toxicology, absorption, distribution, talolism, excretion (ADME), and drug metabolism ahdrmacokinetics
(DMPK).

. Highly customized human tissues as living, dynamasiels of human biology or disease, for use in diisgovery and
development

. Three-dimensional human tissues for clinical agpions, such as blood vessels for bypass graftiee grafts for nerve
damage repair and functional tissue patches forapair or replacement of damaged tissues and sr@aur research and
development regarding such products remains aady gage and while the above examples demongtratgypes of
therapeutic areas where we believe t-dimensional human tissues may fulfill an uni
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1)

need, our development focus may shift to alteregpiroducts or alternative therapeutic areas asimderstanding of the
technology, marketplace, and clinical needs evol

Our Market Opportunity

We believe that our proprietary 3D bioprinting fdam enables us to deliver highly unique functiomaman tissues to the drug

discovery and development market and to multigldcdl markets:

Standardized 3D Human Tissues for Predictive Toxidogy and Preclinical Testing:We believe that our NovoGen
Bioprinter® delivers highly differentiated 3D tissufr use in assays aimed at predicting humancelimutcomes. Our
products in this area may replace or complemeditioaal 2D cell culture based cell assays, orutatlco-culture systems.
Because our 3D tissues are human and reproduce aspeygts of in vivo tissue architecture and fumctioe believe they ms
provide advantages over non-human animal modelsme#ipect to prediction of in vivo human outconmfedditionally, our
tissue products may be marketed as a compoundngtgeservice, for customers who prefer to proviggitcompounds to a
testing laboratory that will conduct short- or letegm tests involving the exposure of our bioprih8® human tissues to their
compound(s) and providing them with results andm@as The compound screening service may be coedlst us or may
be offered by one or more partners, such as canmaearch organizations (CROs). Additionally, loioied 3D human tissue
products may be provided to the market as kitsdahasold by us or distributed by a parti

Our 3D tissue products are anticipated to be caitslpatith a broad range afi vitro preclinical tests, including
assessments of absorption, distribution, metabokxeretion (ADME), drug metabolism and pharmacetios (DMPK), and
toxicology studies. ADME testing is used to deterenvhich factors enhance or inhibit how a potemtialy compound
reaches the blood stream. Distribution of a compatan be affected by binding to plasma proteins; ggnetics, and other
factors can influence metabolism of a compound;thedresence of certain disease states can himetsedn excretion of a
compound. Many companies perform ADME studiesazitij various celbased assays or automated bioanalytical techni
DMPK testing is a subset of ADME. Determining thBIPK properties of a drug helps the drug developdydtter predict its
safety and efficacy. Toxicology testing is a furthequirement to determine the detrimental effefts particular drug on
specific tissues. Products in the ADME, DMPK, aoxitology space may replace or complement tradifioell based assa
that typically employ primary hepatocytes, inteaticell lines, renal epithelial cells and cell kngrown in traditional two-
dimensional formats. Because 3D bioprinted tissiese more features with native tissue in vivo tiiamdard 2D cell
cultures, and they persist for extended time psiiloditro (>40 days), we believe they have the potentiaktwiple highly
differentiated and valuable outcomes and give Wi&muman preclinical data” with greater depth aeduracy than has
previously been possible.

Additional opportunities in this area include testing of environmental toxins and cosmetic prosioct living
human tissues. Due to ethical concerns and regulato
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2)

3)

considerations, we believe there is a growing ntasgeortunity for the use of 3D human tissue modslalternatives to non-
human animal studies. For example, human skin rsduele substantial potential value as a meanstdhe effects of
candidate cosmetic products prior to commercidbpatWVe have established a collaborative reseam@gram in this field

with the intention of developing products and segsifor this type of testing. In addition, manytted standard tissue models
developed within this aspect of our business maydeel to assess the potential human health impadttoxicological
properties of a large number of chemical prodwensjronmental toxins, or biowarfare agents.

Specialized 3D Tissue Models for Drug Discovery andevelopment:The NovoGen bioprinting platform, comprised of
multicellular inputs (“bio-ink”) and a family of bprinters with unique capabilities, can producehhjigpecialized human
tissues that model physiology or disease. We hagd our bioprinting platform to create a wide amwéjuman tissues,
including blood vessels, liver tissues, lung tiss@nd breast tumor tissues. 3D bioprinted tispassess unique features,
including cell type-specific compartments, prevaiatercellular tight junctions, and microvascusaiructures. These features
facilitate the development of complex, multiceliuthsease models for use in the development oétadjtherapeutics for
cardiovascular disease, lung disease, liver diseastkidney disease. Market opportunities withis aispect of our business
may include externally-partnered or internally-diesl drug discovery and the clinical developmert @mmercialization of
new molecular entities using highly customized BBue models

Implantable 3D Tissues for Therapeutic UséWe are advancing our research in the field of @l tissudsased therapeu
products through research and development via philsitrategic approaches, with current clinicabeff in the field focused
on systemic or localized delivery of cell suspensior surgical installation of combination produittst consist of a
predominant biomaterial component and cellular comegnt(s). The architectural precision and flexipitf our bioprinting
platform may facilitate the prototyping, optimizati development, and clinical use of three-dimemaditissue constructs.
Importantly, our platform enables all or part dheee-dimensional tissue to be generated withop¢daence on scaffolding
or biomaterial components, using only living caltsraw materials. The ultimate goal is to constsucgically implantable
tissues that restore significant functional mass 6amaged tissue or organ after delivery. It ishalief that, in most cases,
whole organ replacement will not be required toi@at meaningful clinical outcomes and address unmestical needs.
Three-dimensional tissues with tightly defined @&exdtture and composition have the potential totereaanew product
category within cell and tissue therapies. Tisswelpcts may include bioprinted tissues (patchdsguetc.) or hybrids
comprised of bioprinted tissues and device compigseiWe may develop specific tissue targets withtners through
technology licenses and royalty-bearing deals,raad self-fund the development of additional tissrgets through
preclinical and clinical developmel

Research Collaborations

We have engaged in early-stage research collabosatith a range of pharmaceutical, biotechnolagy @smetic companies,
academic and research institutions and governngamtces.
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These collaborations have focused on a varietgsdarch projects, including: developing tissue-thalsag discovery assays and tissues,
developing more clinically predictive in vitro tleelimensional cancer models, exploring the usaipB® liver tissues in toxicology, and
exploring the use of 3D skin for testing skin careducts. Our collaborations with pharmaceutica hiotechnology companies generally
involve the partner providing research fundingdoer, in part or in full, the scope of work. Thig1fling is typically reflected as revenues
in our financial statements but is solely meardffset the costs, in part or in full, of the coltathtive research. Upon entering into a
collaboration, we disclose the financial detailfydn the extent that they are material to our bess or otherwise required by law or SEQ
requirements. Our academic and research instiaitzborations typically involve both us and the da@aic partner contributing resources
directly to projects, but also may involve sponsloresearch agreements where we fund specific idsgeangrams. We may also
contribute a bioprinter and technical support biagprinter plus research headcount, depending ®pithject scope.

Risk Factors
An investment in our common stock is subject taumber of risks and uncertainties. Before investingur common stock, you
should carefully consider the following, as welltas information contained under “Risk Factors” ibeghg on page S-6f this prospect
supplement and in the documents incorporated feyaete into this prospectus supplement.
. We have a limited operating history and a histdrgperating losses, and expect to incur significaiditional operating loss:

. We are an early stage company with an unprovembssistrategy, and may never achieve profitab

. We may not be able to correctly estimate our futakenues and operating expenses, which couldi¢eeash shortfalls, and we
may need to secure additional financi

. Our platform technology and our drug discoverydmical research and therapeutic tools and prodarets:iew and unprove
. Our technology, tools and products are subjedteaisks associated with new and rapidly evolvaahhologies and industrie

. The commercialization of our drug discovery, biotad research and therapeutics tools and prodsiétdherently unpredictable
and will be subject to a variety of ris}

. We face intense competition which could resultaduced acceptance and demand for our researchatmblisroducts
. We must operate without infringing the proprietaghts of third parties and without breaching oatemt license agreemen

. We will depend on our patent portfolio and our tised technology in the conduct of our busin
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. We may not be able to protect our intellectual proprights.
. Any delay or interruption in the supply of matesiéh us could negatively affect our operatic
Corporate Background

We are operating the business of Organovo, Inc.\wmwlly-owned subsidiary, which we acquired in retry 2012. Organovo,
Inc. was incorporated in Delaware in April 2007. &sSeptember 30, 2014, Organovo, Inc. has deaibdtantially all of its efforts to
product development, raising capital and buildimigastructure. Organovo, Inc. has not, as of tlaée dealized significant revenues from
its planned principal operations. In November 2@4& ,announced the full commercial release of ast firoduct, the exVive3D Human
Liver Tissue for use in toxicology and other preidal drug testing. Our common stock has tradetherNYSE MKT under the symbol
“ONVO” since July 11, 2013, and prior to that tinigded on the OTC Market.

Our principal executive offices are located at 6R@ncy Ridge Dr., San Diego, California 92121 andmhone number is
(858) 224-1000. Our Internet website can be fourtdtp://www.organovo.com. The information found aur Internet website is not part
of this prospectus supplement.

Change in Fiscal Year End

On March 31, 2013, our Board of Directors approaeghange in our fiscal year end from December ®l1starch 31st. As a
result of this change, we filed a Transition Remort~orm 10-K for the three-monttansition period ended March 31, 2013. Refereta
any of our previous fiscal years mean the fiscargending on December 31st.
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THE OFFERING

Common stock offered by u Up to $33,000,000 of shares of our common st

Common stock to be outstanding after this offering: Up to 84,840,132 shares, assuming the sale of 83300 of
shares of our common stock at an assumed offering pf
$7.44 per share

Manner of offering: “At the market” offering that may be made from titeetime
through our sales agent, Cantor Fitzgerald & Ce. "®an of
Distributior” on page -33.

Use of Proceeds: We intend to use the net proceeds from this offefim
research and development activities, operatingscoapital
expenditures and for general corporate purposelsidimg
working capital. See “Use of Proceeds” on page $f3fis
prospectus supplemel

Risk Factors: Our business and an investment in our common stwcitve
significant risks. See “Risk Factors” beginningpage S-9 of
this prospectus supplement for a discussion obfagtou
should read and carefully consider before investingur
common stock

NYSE MKT symbol: “ONVO”
Except as otherwise indicated, all informationhis prospectus supplement is based on 80,404,&8sshbf common stock outstanding

of September 30, 2014 (including 377,245 sharemwésted restricted common stock) and excludesf &sptember 30, 2014, the
following:

. 6,381,872 shares of common stock issuable upoextbkeise of outstanding stock options, having ayhweid average exercise
price of $5.14 per share; a

. 1,133,109 shares of our common stock issuable th@oaxercise of outstanding warrants with a weigjlatecrage exercise price
of $2.02 per shart
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RISK FACTORS

An investment in our common stock involves a hegitek of risk. Before deciding whether to invesitincommon stock, you should
consider carefully the risks described below, thgetwith other information in this prospectus sugpént, the accompanying prospectus, the
information and documents incorporated by refereacel in any free writing prospectus that we hawtharized for use in connection with t
offering. If any of these risks actually occurst business, financial condition, results of opesas or cash flow could be seriously harmed.
This could cause the trading price of our commalsto decline, resulting in a loss of all or paftyour investment. The risks and
uncertainties described below are not the only daesg us. Additional risks and uncertainties pogsently known to us, or that we currently
see as immaterial, may also harm our business.

Risks Related to Our Business and Our Industry
We have a limited operating history and a historfyaperating losses, and expect to incur significaadditional operating losses.

We were incorporated in 2007, and opened our laboees in San Diego, California in January 2009w.c8iour incorporation, we
have focused primarily on the development of oatfptm technology and the development of our bimlalgresearch, drug discovery and
therapeutic products and services based on tHatdémgy. In April 2014, we announced that we hagumeto sign contracts for research
services using our 3D Human Liver Tissue produud, ia November 2014, we announced the full comnaérelease of our first product, the
exVive3D™ Human Liver Tissue for use in toxicologydaother preclinical drug testing. As a resultphSeptember 30, 2014, we had not
generated revenues from our planned principal djpearsBecause of our limited operating history réhes limited historical financial or other
information upon which to base an evaluation of menformance and future prospects. Our future gatspmust be considered in light of the
uncertainties, risks, expenses, and difficulties|frently encountered by companies in their easlgest of operations and competing in new an
rapidly developing technology areas. We have geeémperating losses since we began operatiorlading $20.6 million, $9.3 million and
$2.3 million for the years ended March 31, 2014¢éreber 31, 2012 and December 31, 2011, respectiavety$4.0 million and $1.3 million
for the three months ended March 31, 2013 and Mat¢l2012, respectively. Additionally, we have gated operating losses of $9.0 million
and $5.6 million for the three months ended Septerb, 2014 and September 30, 2013, respectivety$as.4 million and $9.3 million for
the six months ended September 30, 2014 and Septed@p2013, respectively. As of March 31, 2014 had incurred cumulative operating
losses of $38.3 million and cumulative net lossgaling $92.2 million. We expect to incur substah#idditional operating losses over the next
several years as our research, development, anchemnial activities increase. The amount of futa®sks and when, if ever, we will achieve
profitability are uncertain. Our ability to genexatvenue and achieve profitability will depend among other things, successfully developing
drug discovery, biological research and therapeatits and products that are more effective thastiex) technologies; entering into
collaborative relationships with strategic partnefstaining any necessary regulatory approval tordrug discovery, biological research and
therapeutic tools and products; entering into ss&ftk manufacturing, sales and marketing arrangésneith third parties or developing an
effective sales and marketing infrastructure to mmrcialize any future tools and products; and maisiufficient funds to finance our activities
and business plan. We might not succeed at aresttundertakings. If we are unsuccessful at sorakk of these undertakings, our business,
prospects, and results of operations will be mallgradversely affected.
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We are an early-stage company with an unproven Inesis strategy, and may never achieve profitability.

We are in the early stages of using our proprigtéaform technology to develop and commercialinectional human tissues that
can be employed in drug discovery and developnioipgical research, and potentially as therapduatfdants for the treatment of damage:!
degenerating tissues and organs. Our successepi#irdl upon the commercial viability of our platfaienhnology, as well as on our ability to
determine which drug discovery, biological reseat therapeutic tools and products can be suctdlysdéveloped with our platform
technology. Our success will also depend on odityhd obtain any necessary regulatory approvaioir tools and products, to enter into
additional collaboration agreements on favorahimseand to select an appropriate commercializaticategy for the tools and products we or
our collaborators choose to pursue. If we are notessful in implementing our development and coroiakzation strategies, which are new
and unproven, and/or if we under-price or overrunamst estimates for our contracts, we may neseiese profitability, or if we achieve
profitability, be able to maintain or increase puofitability.

We may not be able to correctly estimate our futwegenues and operating expenses, which could leadash shortfalls, and we may
need to secure additional financing.

We may not correctly predict the amount or timifiguture revenues and our operating expenses matufite significantly in the
future as a result of a variety of factors, manwbfch are outside of our control. These factocdude:

. our expectations regarding revenues from salesiofomls and products and from collaborations wliihd parties

. the time and resources required to develop our dizsapvery, biological research and therapeutitstand products
. the time and cost of obtaining any necessary régylapprovals

. the cost to create effective sales and marketipgluéties;

. the expenses we incur to maintain and improve @ifggm technology

. the costs to attract and retain personnel wittskilés required for effective operations; a

. the costs of preparing, filing, prosecuting, defagdand enforcing patent claims and other patdateé costs, including litigation
costs and the results of such litigati

In addition, our budgeted expense levels are baspdrt on our expectations concerning future reresrfrom sales of our tools and
products and from collaborations with third partidewever, we may not correctly predict the amaamtiming of future revenues. In addition,
we may not be able to adjust our operations imel§i manner to compensate for any unexpected sliartfour revenues. As a result, a
significant shortfall in our planned revenues cdwde an immediate and material adverse effecuotasiness and financial condition. In
such case, we may be required to issue additianétyeor debt securities or enter into other conoiam@rrangements, including
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relationships with corporate and other partnerseture the additional financial resources to suppg development efforts and future
operations. Depending upon market conditions, wg nad be successful in raising sufficient additiocepital on a timely basis, or at all. If we
fail to obtain sufficient additional financing, enter into relationships with others that providditional financial resources, we will not be &
to develop our technology and products on our mdrtimeline, or at all, and we may be requireddlay significantly, reduce the scope of or
eliminate one or more of our research or develogmmyrams, downsize our general and administratifrastructure, or seek alternative
measures to avoid insolvency, including arrangemeiith collaborative partners or others that mayunee us to relinquish rights to certain of
our technologies, product candidates or produntsuth event, our business, prospects, financiaiton and results of operations would be
adversely affected.

Our platform technology and our drug discovery, bigical research and therapeutic tools and produet® new and unproven.

Our platform technology, as well as our drug digggybiological research and therapeutic toolsoducts, involve new and
unproven models and approaches. We have not pthaenur platform technology will enable us or collaborators to develop effective or
competitive drug discovery and biological resedatiis and products. Nor have we proven that arguofexisting or planned tools or products
will enable our customers to conduct drug discoand biological research more effectively than tigtothe use of existing technologies. Our
success depends on commercial acceptance of auddtovery and biological research tools and petalieven if we or our collaborators are
successful in our respective efforts, we or oulatmrators may not be able to discover or devetoproercially viable therapeutics or other
products therefrom. To date, no one has developedromercialized any therapeutic or other life sceeproducts based on our drug discover
and biological research tools and products. Ifdyug discovery and biological research productstant do not assist in the discovery and
development of such therapeutic or life sciencelpets, our current and potential collaborators toag confidence in us and our drug
discovery and biological research tools and prasdu@ur inability to successfully develop effectased competitive drug discovery, biological
research and therapeutic tools and products aridvechnd maintain commercial acceptance for thosis and products would materially
adversely affect our business, financial conditiod results of operations.

Our technology, tools and products are subjecthe tisks associated with new and rapidly evolvieglinologies and industries.

Our proprietary tissue creation technology anddyug discovery, biological research and therapdatits and products are subjec
the risks associated with new, rapidly evolvinghtemlogies and industries. We may experience unéaresechnical complications,
unrecognized defects and limitations in the devalept and commercialization of our tools and prosiuthese complications could materially
delay or limit the use of those tools and produsiibstantially increase the anticipated cost ofufariuring them or prevent us or our
collaborators from implementing their drug discgver biological research projects successfullytalia In addition, the process of developing
new technologies, tools and products is compled,itwe are unable to develop enhancements tonendfeatures for, our existing tools and
products or acceptable new tools and productskéegt pace with technological developments or inghsgindards, our tools and products t
become obsolete, less marketable and less competiti

S-11



Table of Contents

Our ability to successfully commercialize any drdgscovery, biological research or therapeutic toolsproducts we develop is subject
a variety of risks.

The commercialization of our drug discovery anddmecal research tools and products are subjedsks and uncertainties,

including:

failing to develop tools or products that are diffecand competitive

failing to demonstrate the commercial and technigility of any tools or products that we sucdellg develop or otherwise failin
to achieve market acceptance of such tools or tefg

failing to be cost effective

failing to obtain any necessary regulatory appre;

being difficult or impossible to manufacture oragge scale

being unable to establish and maintain supply aadufacturing relationships with reliable third pest

failing to develop our tools and products before shccessful marketing of similar tools and proslgt competitors
being unable to hire and retain qualified personaed

infringing the proprietary rights of third parties competing with superior products marketed bydtpiarties

If any of these or any other risks and uncertagntiecur, our efforts to commercialize our drug oigry and biological research to

and products may be unsuccessful, which would lmmbusiness and results of operations.

The near and long-term viability of our products drservices will depend on our ability to succesbfdstablish strategic relationships.

The near and long-term viability of our productsl aervices will depend in part on our ability tesessfully establish new strategic

collaborations with biotechnology companies, phamuodical companies, universities, hospitals, insceacompanies and government agen
Establishing strategic collaborations is difficaitd time-consuming. Potential collaborators magategollaborations based upon their
assessment of our technology or product offeringsuo financial, regulatory or intellectual propeposition. If we fail to establish a sufficient
number of collaborations on acceptable terms, we mo& be able to commercialize our products or gaeesufficient revenue to fund further
research and development efforts. Even if we dstabew collaborations, these relationships mayenessult in the successful development o
commercialization of any product or service canttiddor several reasons both within and outsideuofcontrol.
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We cannot control our collaborators’ allocation aesources or the amount of time that our collabooas devote to developing our
programs or potential products, which may have ateréal adverse effect on our busines

Our existing research and collaboration agreemgptsally allow our collaborators to obtain the igpis to license or exclusive rigt
to negotiate licenses to our new technologies.@liaborators may have significant discretion iecghg whether to pursue product
development, regulatory approval, manufacturing madketing of the products they may develop withltkelp of our technology. We cannot
control the amount and timing of resources ouratitators may devote to our programs or potentadyrts. As a result, we cannot be certair
that our collaborators will choose to develop aathmercialize these products or that we will reaéing future milestone payments, royalties
and other payments provided for in the agreemeittsour collaborators. In addition, if a collabarats involved in a business combination,
such as a merger or acquisition, or if a collalmrahanges its business focus, its performanceaipatgo its agreement with us may suffer. As
a result, we may not generate any revenues fromitsgymilestone and similar provisions that mayii@uded in our collaborative agreements.

In addition, our collaborative partners or othestomers that utilize our research tools will beuiegf to submit their research for
regulatory review in order to proceed with humastitey of drug candidates. This review by the FDA ather regulatory agencies may result
in timeline setbacks or complete rejection of apligation to begin human studies, such as an Irgagste New Drug (IND) application, or the
ultimate failure to receive the regulatory appraegjuired to commercialize the drug candidate odpct. Should our collaborative partners or
other customers face such setbacks, we would figkaif not earning any future milestone or roygdgyments.

Any termination or breach by or conflict with ouradlaborators or licensees could harm our business.

If we or any of our existing or future collaboraanr licensees fail to renew or terminate any afanllaboration or license
agreements, or if either party fails to satisfyaldigations under any of our collaboration or tise agreements or complete them in a timely
manner, we could lose significant sources of reeemtnich could result in volatility in our futurevenues. In addition, our agreements witr
collaborators and licensees may have provisiortgikia rise to disputes regarding the rights anliyjabons of the parties. These and other
possible disagreements could lead to terminatidchefigreement or delays in collaborative resea®eWlopment, supply or commercializat
of certain products, or could require or resulitigation or arbitration. Moreover, disagreemeodsild arise with our collaborators over rights
to our intellectual property or our rights to shareny of the future revenues of products develdpeour collaborators. These kinds of
disagreements could result in costly and time-cuorisg litigation. Any such conflicts with our collatators could reduce our ability to obtain
future collaboration agreements and could havegathe impact on our relationship with existinglabbrators, adversely affecting our
business and revenues. Finally, any of our colkatiimns or license agreements may prove to be uassid.

Our collaborators could develop competing researofducing the available pool of potential collabdmas and increasing competition,
which may adversely affect our business and revesiue

Our collaborators and potential collaborators calddelop research tools similar to our own, redgiciar pool of possible
collaborative parties and increasing competitiony Af these developments could harm our productecithology development efforts, which
could seriously
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harm our business. In addition, we may pursue dppities in fields that could conflict with thoséaur collaborators. Developing products
that compete with our collaborators’ or potentiallaborators’ products could preclude us from entginto future collaborations with our
collaborators or potential collaborators. Any otk developments could harm our product developaféats and could adversely affect our
business and revenues.

We face intense competition which could result ieduced acceptance and demand for our research taold products.

The biotechnology industry is subject to intensmpetition and rapid and significant technologidadicge. We have many potential
competitors, including major drug companies, sgad biotechnology firms, academic institutionsygrnment agencies and private and
public research institutions. Many of these contpetihave significantly greater financial and téchhresources, experience and expertise in
the following areas than we do:

. research and technology developmi

. product identification and developme

. regulatory processes and approv

. production and manufacturin

. securing government contracts and grants to supipeirtresearch and development efforts;
. sales and marketing of products and technolo

Principal competitive factors in our industry indiithe quality and breadth of technology; manageaet the execution of strategy;
skill and experience of employees, including thiéitskio recruit and retain skilled, experiencedoyees; intellectual property portfolio; rar
of capabilities, including product identificatioshevelopment, manufacturing and marketing; and #adability of substantial capital resources
to fund these activities.

In order to effectively compete, we will need tokaaubstantial investments in our research andtdaly development, product
identification and development, testing and reguiatipproval, manufacturing and sales and marketatigities. There is no assurance that we
will be successful in commercializing and gainingngicant market share for any products develojpeglart through use of our technology.
Our technologies, products and services also magrmered obsolete or noncompetitive as a resyltarfucts and services introduced by our
competitors.

We may have product liability exposure from the salf our research tools and therapeutic productstbe services we provide.

We may have exposure to claims for product lighilRroduct liability coverage is expensive and stimes difficult to obtain. There
can be no assurance that our existing insuranaerage will extend to other products in the fut@er product liability insurance coverage r
not be sufficient to satisfy all liabilities resinlg from product liability claims. A successful ttamay prevent us from
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obtaining adequate product liability insurancehia tuture on commercially desirable items, if &tB&Vven if a claim is not successful, defend
such a claim would be time-consuming and expensiay, damage our reputation in the marketplacewandd likely divert management’s
attention.

We may be dependent on thigghrty research organizations to conduct some of éwture laboratory testing, animal and human studis

We may be dependent on third-party research orghois to conduct some of our laboratory testimgnal and human studies with
respect to therapeutic tissues and other life sei@noducts that we may develop in the future.dfare unable to obtain any necessary testing
services on acceptable terms, we may not complatproduct development efforts in a timely mantifewe rely on third parties for laboratory
testing and/or animal and human studies, we maydome control over these activities and becomeépendent upon these parties. These
third parties may not complete testing activitiesseshedule or when we so request. We may not leetalsiecure and maintain suitable researc
organizations to conduct our laboratory testing/andnimal and human studies. We are responsiblediafirming that each of our clinical
trials is conducted in accordance with our genglah and protocol. Moreover, the FDA and foreiggulatory agencies require us to comply
with regulations and standards, commonly referoealstgood clinical practices, for conducting, rélany and reporting the results of clinical
trials to assure that data and reported resultsraible and accurate and that the trial partitipare adequately protected. Our reliance on
third parties does not relieve us of these respditis and requirements. If these third partiesndt successfully carry out their contractual
duties or regulatory obligations or meet expecteaidiines, if the third parties need to be replawmeifithe quality or accuracy of the data they
obtain is compromised due to the failure to adbei@ur clinical protocols or regulatory requirenseat for other reasons, our pre-clinical
development activities or clinical trials may beended, delayed, suspended or terminated, and wenatde able to obtain regulatory
approval for our future product candidates.

We will require access to a constant, steady, fgiasupply of human cells to successfully commelieia our tools and products.

Commercialization of our tools and products wiljuee that we have access to a constant, steadselable supply of human cells.
We will also require access to, or developmenfadfijities to manufacture a sufficient supply ofr ¢ools and products. If we are unable to
manufacture our products in commercial quantities,business and future results will suffer.

We may rely on third-party suppliers for some oframaterials.

We may rely on third-party suppliers and vendorssfume of the materials we require in our drugaliscy and biological research
products and tool businesses as well as for theufaature of any therapeutic product candidateswieatay develop in the future. Any
significant problem experienced by one of our sigsplcould result in a delay or interruption in thgply of materials to us until such supplier
resolves the problem or an alternative source pplsus located. Any delay or interruption couldyatively affect our operations.
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A significant portion of our sales will be dependempon our customers’ capital spending policies aresearch and development
budgets, and government funding of research and @lepment programs at universities and other orgaatibns, which are each subject to
significant and unexpected decreas

Our prospective customers include pharmaceutichbéstechnology companies, academic institutiongegnment laboratories, and
private research foundations. Fluctuations in #search and development budgets at these orgamzaiuld have a significant effect on the
demand for our products and services. Researcidarelopment budgets fluctuate due to changes ital@resources, patent expirations,
mergers of pharmaceutical and biotechnology congsasipending priorities, general economic conditiamd institutional and governmental
budgetary policies, including but not limited tauetions in grants for research by federal aneé stgencies as a result of the current budget
crises and budget reduction measures. In additianbusiness could be seriously damaged by anyfiseym decrease in life sciences research
and development expenditures by pharmaceuticaberechnology companies, academic institutions ggoment laboratories, or private
foundations.

The timing and amount of revenues from customeasrily on government funding of research may wagwificantly due to factors
that can be difficult to forecast. Research fundorgife science research has increased more glduding the past several years compared to
the previous years and has declined in some ceshaind some grants have been frozen for exteratamntlp of time or otherwise become
unavailable to various institutions, sometimes withadvance notice. Government funding of reseanthdevelopment is subject to the
political process, which is inherently fluid andpuedictable. Other programs, such as homeland iseourdefense, or general efforts to reduce
the federal budget deficit could be viewed by thmétéd States government as a higher priority. Theskyetary pressures may result in redt
allocations to government agencies that fund reseamd development activities. Current steps tacedhe federal budget deficit include
reduced National Institute of Health and other aesle and development allocations. The prolongdédareased shift away from the funding of
life sciences research and development or delayswsuding the approval of government budget projsasay cause our customers to delay o
forego purchases of our products or services, wtichd seriously damage our business.

An inability to manage our planned growth or expans of our operations could adversely affect ourdiness, financial condition or
results of operations.

Our business has grown rapidly, and we expecugttuth to continue as we expand our ability to dewend commercialize
functional human tissues. The rapid expansion obosginess and addition of new personnel may dagteain on our management and
operational systems. To effectively manage ouratpars and growth, we must continue to expend faadsnhance our operational, financial
and management controls, reporting systems aneguoes and to attract and retain sufficient numbgétalented employees. In addition, our
management will need to continue to successfully:

. expand and our research and product developmants
. implement and expand our sales, marketing and ewesteupport program
. expand, train and manage our employee base
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. effectively address new issues related to our dr@stthey arise

We may not manage our planned growth and expassictessfully, which could adversely affect our bass, financial condition or
results of operations.

Our business will be adversely impacted if we arahble to successfully attract and hire key additaremployees or if we are unable to
retain our executive officers and other key persain

In connection with the commercial release of theies 3D ™ Human Liver Tissue for use in toxicologydasther preclinical drug
testing and to pursue our research and developpremd, we need to significantly expand our empldyegdcount. As a result, our future
success depends in part on our ability to timetiyaeat and hire highly skilled technical, manageaiatl sales and marketing personnel. Our
success will also depend to a significant degremulpe continued contributions of our key personespecially our executive officers. We do
not currently have long-term employment agreemeiitts our executive officers or our other key penselnand there is no guarantee that our
executive officers or key personnel will remain doyed with us. Moreover, we have not obtained kenife insurance that would provide
with proceeds in the event of the death, disabditjincapacity of any of our executive officersotiner key personnel. Further, the process of
attracting and retaining suitable replacementsigr executive officers and other key personnelase in the future would result in transition
costs and would divert the attention of other mensiloé our senior management from our existing dpara. Additionally, such a loss could
negatively perceived in the capital markets. Asslt, the loss of any of our executive officeretrer key personnel or our inability to timely
attract and hire qualified personnel in the futfingparticular skilled technical, managerial antesand marketing personnel) will adversely
impact our ability to meet our key commercial aachinical goals and successfully implement our lassiplan.

We may be subject to security breaches or otheeecgbcurity incidents that could compromise our imfoation and expose us to
liability.

We routinely collect and store sensitive data (sagntellectual property, proprietary businessiimfation and personally identifiat
information) for the Company, its employees anditppliers and customers. We make significant &ffiar maintain the security and integrity
of our computer systems and networks and to prthécinformation. However, like other companie®ur industry, our networks and
infrastructure may be vulnerable to cyber-attaakisiousions, including by computer hackers, foreigpvernments, foreign companies or
competitors, or may be breached by employee amalfeasance or other disruption. Any such breacidoesult in unauthorized access to (or
disclosure of) sensitive, proprietary or confidehinformation of ours, our employees or our sugnglior customers, and/or loss or damage to
our data. Any such unauthorized access, disclosuttess of information could cause competitivenhsrresult in legal claims or proceedings,
liability under laws that protect the privacy ofrpenal information, and/or cause reputational harm.

Risks Related to Government Regulation

Violation of government regulations or quality pregms could harm demand for our products or servicasd the evolving nature of
government regulations could have an adverse impactour business

To the extent that our collaborators or customsesaur products in the manufacturing or testinggsses for their drug and medical
device products, such end-products or serviceslraay
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regulated by the FDA under Quality System Reguteti(@ SR) or the Centers for Medicare & Medicaidvidess (CMS) under Clinical
Laboratory Improvement Amendments of 1988 (CLIA’88yulations. The customer is ultimately respomsiblf QSR, CLIA’88 and other
compliance requirements for their products. Howewer may agree to comply with certain requiremegmsl, if we fail to do so, we could lose
sales and our collaborators or customers and basexito product liability claims. In addition, qulatform technology is subject to the
requirements of Good Laboratory Practice (GLP)rtavjme suitable data for INDs and other regulafidiggs. No regulatory review of data
from our platform technology has yet been conduatsdithere is no guarantee that our technologybeithcceptable under GLP. As a result,
the violation of government regulations or quajpitpgrams could harm demand for our products origesyand the evolving nature of
government regulations could have an adverse ingraour business.

Any therapeutic implants we develop will be subjezextensive, lengthy and uncertain regulatory régements, which could adversely
affect our ability to obtain regulatory approval ia timely manner, or at all.

Any therapeutic and other life science productdderelop will be subject to extensive, lengthy andartain regulatory approval
process by the Food and Drug Administration (FDAJ aomparable agencies in other countries. Theatgn of new products is extensive,
and the required process of laboratory testingdinetal studies is lengthy, expensive and uncerté/le may not be able to obtain FDA
approvals for any therapeutic products we deveaioptimely manner, or at all. We may encounterifigant delays or excessive costs in our
efforts to secure necessary approvals or licesaem if we obtain FDA regulatory approvals, the FBXensively regulates manufacturing,
labeling, distributing, marketing, promotion andradising after product approval. Moreover, sevefadur product development areas may
involve relatively new technologies and have narbthe subject of extensive laboratory testingdimical studies. The regulatory
requirements governing these products and relditeidat procedures remain uncertain and the pragdtietmselves may be subject to
substantial review by the FDA and other foreigneyonmental regulatory authorities that could prewerdelay approval in the United States
and any other foreign country. Regulatory requinets@ltimately imposed on our products could limit ability to test, manufacture and,
ultimately, commercialize our products and therebyld adversely affect our financial condition aedults of operations.

As we continue to adapt and develop parts of oodyoet line in the future, including tissue-basedduicts in the field of regenerative
medicine, the manufacture and marketing of our petgiwill become subject to government regulatiothe United States and other countries
In the United States and most foreign countriesyillebe required to complete rigorous preclinitadting and extensive human clinical trials
that demonstrate the safety and efficacy of a proituorder to apply for regulatory approval to k&trthe product. The steps required by the
FDA before our proposed products may be marketéhernited States include performance of predinfanimal and laboratory) tests;
submissions to the FDA of an IDE (Investigationavize Exemption), NDA (New Drug Application), or BL(Biologic License Application)
which must become effective before human clinidals may commence; performance of adequate andcaetrolled human clinical trials to
establish the safety and efficacy of the produt¢h&intended target population; performance dfresistent and reproducible manufacturing
process intended for commercial use; Pre-Marketréyad Application (PMA); and FDA approval of the PMbefore any commercial sale or
shipment of the product.
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The processes are expensive and can take manytgeamsiplete, and we may not be able to demongtatsafety and efficacy of
our products to the satisfaction of such regulaturthorities. The start of clinical trials can ayed or take longer than anticipated for many
and varied reasons, many of which are outside ptontrol. Safety concerns may emerge that coulgtheen the ongoing trials or require
additional trials to be conducted. Regulatory arittes may also require additional testing, andmay be required to demonstrate that our
proposed products represent an improved form afrtrent over existing therapies, which we may bélent do without conducting further
clinical studies. Moreover, if the FDA grants regfory approval of a product, the approval may initdéid to specific indications or limited wi
respect to our distribution. Expanded or additiandications for approved devices or drugs mayhbeoapproved, which could limit our
revenues. Foreign regulatory authorities may apphjlar limitations or may refuse to grant any apfa. Consequently, even if we believe 1
preclinical and clinical data are sufficient to popt regulatory approval for our product candidatee FDA and foreign regulatory authorities
may not ultimately grant approval for commercideda any jurisdiction. If our products are not apged, our ability to generate revenues will
be limited and our business will be adversely aédc

Even if a product gains regulatory approval, sygbraval is likely to limit the indicated uses fohigh it may be marketed, and the
product and the manufacturer of the product wilsbbject to continuing regulatory review, includiadyverse event reporting requirements ant
the FDA'’s general prohibition against promotingguwots for unapproved uses. Failure to comply wity @ost-approval requirements can,
among other things, result in warning letters, piideizures, recalls, substantial fines, injumgjsuspensions or revocations of marketing
licenses, operating restrictions and criminal pcasens. Any of these enforcement actions, any ticipated changes in existing regulatory
requirements or the adoption of new requirememtang safety issues that arise with any approvedymts, could adversely affect our ability
to market products and generate revenues and tlvessely affect our ability to continue our busies

We also may be restricted or prohibited from mankebr manufacturing a product, even after obtajrpnoduct approval, if
previously unknown problems with the product or manufacturer are subsequently discovered and weot@rovide assurance that newly
discovered or developed safety issues will noedidiowing any regulatory approval. With the ugepy treatment by a wide patient
population, serious adverse events may occur fiom to time that initially do not appear to reladethe treatment itself, and only if the spe«
event occurs with some regularity over a periotimé does the treatment become suspect as hawiagsal relationship to the adverse event.
Any safety issues could cause us to suspend oe ceaketing of our approved products, possiblyestthjs to substantial liabilities, and
adversely affect our ability to generate revenues.

If restrictions on reimbursements and health careform limit our collaborators’ actual or potentiaiinancial returns on therapeutic
products that they develop based on our platformmhieology, our collaborators may reduce or termindteeir collaborations with us

Our collaborators’ abilities to commercialize thezatic and other life science products that areld@ed through the research tools
or services that we provide may depend in parherektent to which coverage and adequate paymantisefse products will be available from
government payers, such as Medicare and Medicaidtp health insurers, including managed carerorgdions, and other third-party payers.
These payers are increasingly challenging the prficeedical products and services. Significant utadety exists as to the reimbursement
status of newly approved therapeutic and otheistifence products, and coverage and adequate ptsymay not be available for these
products.
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In recent years, officials have made numerous maljgdo change the health care system in the Uh&elproposals included
measures to limit or eliminate payments for somdioa procedures and treatments or subject théngriaf pharmaceuticals and other medica
products to government control. Government andrdttied-party payers increasingly attempt to camtagalth care costs by limiting both
coverage and the level of payments of newly apprdwaalth care products. In some cases, they mayefisse to provide any coverage of use
of approved products for disease indications dtfen those for which the FDA has granted markedipgroval. Governments may adopt fut
legislative proposals and federal, state or pripatgers for healthcare goods and services mayaiztkan to limit their payments for goods and
services. Any of these events could limit our &piid form collaborations or collaborators’ and aiility to commercialize therapeutic
products successfully.

We are subject to various environmental, health agafety laws.

We are subject to various laws and regulationgingldo safe working conditions, laboratory and mfaeturing practices, the
experimental use of animals, emissions and waseswigcharges, and the use and disposal of hazaoiqotentially hazardous substances
used in connection with our research, includingétibus disease agents. We also cannot accurataicpthe extent of regulations that might
result from any future legislative or administratiaction. Any of these laws or regulations couldseaus to incur additional expense or restrict
our operations. Compliance with environmental lawd regulations may be expensive, and currenttordienvironmental regulations may
impair our research, development or productionreffo

Risks Related to Our Intellectual Property
If we are not able to adequately protect our progtary rights, our business could be harmed.

Our commercial success will depend to a signifieatént on our ability to obtain patents and mamsalequate protection for our
technologies, intellectual property and potentraldoaicts in the United States and other countrfeseldo not protect our intellectual property
adequately, competitors may be able to use ountdabies and gain competitive advantage.

To protect our products and technologies, we amaollaborators and licensors must prosecute andtaia existing patents, obtain
new patents and pursue other intellectual progadtection. Our existing patents and any futureptwe obtain may not be sufficiently br
to prevent others from using our technologies omfideveloping competing products and technolo@ieseover, the patent positions of many
biotechnology and pharmaceutical companies ardyhigitertain, involve complex legal and factual sfigns and have in recent years beel
subject of much litigation. As a result, we cangoarantee that:

. any patent applications filed by us will issue atepts;

. third parties will not challenge our proprietarghts, and if challenged that a court or an admtist board of a patent office will
hold that our patents are valid and enforcee

. third parties will not independently develop simita alternative technologies or duplicate any wf technologies by inventing
around our claims
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. any patents issued to us will cover our technolmgy products as ultimately develop
. we will develop additional proprietary technologtbat are patentabl

. the patents of others will not have an adverseceéfe our business;

. as issued patents expire, we will not lose somepetitive advantage

We may not be able to protect our intellectual pesty rights throughout the world.

Certain foreign jurisdictions have an absolute meguent of novelty that renders any public disctesof an invention immediately
fatal to patentability in such jurisdictions. Thiene, there is a risk that we may not be able tagmt some of our intellectual property in the
United States or abroad due to disclosures, whiglmay not be aware of, by our collaborators onkoes. Some foreign jurisdictions prohibit
certain types of patent claims, such as “methottazdtment/use-typeclaims; thus, the scope of protection availablesin such jurisdictions
limited.

Moreover, filing, prosecuting and defending patemtsall of our potential products and technologiesughout the world would be
prohibitively expensive. Competitors may use oght®logies in jurisdictions where we have not saugtobtained patent protection to
develop their own products and further, may exptdrerwise infringing products to territories where have patent protection, but where
enforcement is not as strong as that in the UrStedes. These products may compete with our fygto@ducts in jurisdictions where we do not
have any issued patents and our patent claimser oitellectual property rights may not be effeetor sufficient to prevent them from so
competing.

Many companies have encountered significant praoblienprotecting and defending intellectual propeigits in foreign
jurisdictions. The legal systems of certain cowstrparticularly certain developing countries, dbfavor the enforcement of patents and o
intellectual property protection, particularly tleo®lating to biopharmaceuticals, which could miakkfficult for us to stop the infringement of
our patents or marketing of competing productsiatetion of our proprietary rights generally. Predengs to enforce our patent rights in
foreign jurisdictions could result in substantiaktand divert our efforts and attention from othgpects of our business.

We may be involved in lawsuits or other proceeditg@rotect or enforce our patents or the patentoar licensors, which could be
expensive, time-consuming and unsuccessful.

Competitors may infringe our patents or the pateftsur collaborators or licensors. Or, our licenrssmay breach or otherwise
prematurely terminate the provisions of our liceageeements and continue to improperly use ountdolyy. To counter infringement or
unauthorized use, we may be required to file igieiment claims, which can be expensive and timetsoimg. In addition, in an infringement
proceeding, a court may decide that a patent «f oupur collaborators or licensors is not validsounenforceable, or may refuse to stop the
other party from using the technology at issuehengrounds that our patents do not cover the tdagpan question. An adverse result in any
litigation or defense proceedings could put oneore of our patents at risk of being invalidategldhunenforceable, or interpreted narrowly
and could put our patent applications at risk dfissuing. Additionally, our licensors may retagr@&in rights to use technologies licensed by
us for research purposes. Patent disputes cary¢aks to resolve, can be very costly and can rasldss of rights, injunctions and substantial
penalties. Moreover, patent disputes and relatedggdings can distract management’s attentionraadére with running the business.
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Furthermore, because of the potential for substhdiscovery in connection with intellectual profyditigation, there is a risk that
some of our confidential information could be coomised by disclosure during this type of litigatidm addition, there could be public
announcements of the results of hearings, motiowsher interim proceedings or developments whimtla harm our business.

As more companies engage in patenting relatingojorimters, it is possible that patent claims liakgto bioprinters or bioprinted
human tissue may be asserted against us, and elmyssertions could harm our business. Moreovemaeface claims from non-practicing
entities, which have no relevant product revenukagainst whom our own patent portfolio may thusehao deterrent effect. Any such clair
with or without merit, could be timeensuming to defend, result in costly litigatiordativersion of resources, cause product shipmedelarys
or require us to enter into royalty or license agrents. These licenses may not be available optatde terms, or at all. Even if we are
successful in defending such claims, infringemext @ther intellectual property litigation can bgersive and time-consuming to litigate and
divert management’s attention from our core businAgy of these events could harm our businessfwigntly.

Our current and future research, development anthercialization activities also must satisfy théigdtions under our license
agreements. Any disputes arising under our licegseements could be costly and distract our managefrom the conduct of our business.
Moreover, premature termination of a license agmdrould have an adverse impact on our business.

In addition to infringement claims against ushifd parties have prepared and filed patent apjica in the United States that also
claim technology to which we have rights, we mayehto participate in interference proceedings a\RITO to determine the priority of
invention. An unfavorable outcome could requirdaisease using the related technology or to attémlptense rights to it from the prevailing

party.

Third parties may also attempt to initiate reexaation, post grant review amter partesreview of our patents or those of our
collaborators or licensors in the PTO. We may aklstome involved in similar opposition proceedingshie European Patent Office or similar
offices in other jurisdictions regarding our inggltual property rights with respect to our productd technology.

If we are unable to protect the confidentiality ofur trade secrets, our business and competitiveitoms would be harmed.

In addition to seeking patents for some of our tetbgy and potential products, we also rely ondraelcrets, including unpatented
know-how, technology and other proprietary informatitmmaintain our competitive position. We seek totpct these trade secrets, in part
entering into non-disclosure and confidentialityesgnents with parties who have access to them,asiolr employees, corporate
collaborators, outside scientific collaboratorsytcact manufacturers, consultants, advisors aner altird parties. We also enter into
confidentiality and invention or patent assignmagrteements with our employees and consultantotiigiate them to assign their inventions
to us. Despite these efforts, any of these pamigg breach the agreements and disclose our praprietformation, including our trade secrets,
and we may not be able to obtain adequate reméatidisese breaches. Alternatively, if a third patieges that any of our employees or
consultants has breached confidentiality obligatitmour benefit, we may have to defend againsgations of trade secret misappropriation.
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Enforcing or defending a claim that a party illdgalisclosed or misappropriated a trade secreifficult, expensive and time-
consuming, and the outcome is unpredictable. litiadd some courts inside and outside the UnitedeStare less willing or unwilling to
protect trade secrets. Further, if any of our treelerets were to be lawfully obtained or indepetigeteveloped by a competitor, we would
have no right to prevent that competitor from udimat technology or information to compete with lfigny of our trade secrets were to be
disclosed to or independently developed by a coitopebur competitive position would be harmed.

We rely in part on trademarks to distinguish ourgulucts and services from those of other entitieademarks may be opposed or
cancelled and we may be involved in lawsuits oretbroceedings to protect or enforce our trademarks

We rely on trademarks, in the United States arakitain foreign jurisdictions, to distinguish oupgucts and services in the minds
of consumers and our business partners from thiosther entities. Third parties may challenge oemgling trademark applications through
opposition proceedings in the U.S., or comparabbegedings in foreign jurisdictions, in which thegek to prevent registration of a mark. Our
registered trademarks may be subject to cancellatioceedings in the U.S., or comparable procesdmépreign jurisdictions, in which a thi
party seeks to cancel an existing registrationeffiorce our trademark rights, we may be involvelhmsuits or other proceedings which could
be expensive, time-consuming and uncertain.

Risks Related to Our Common Stock and Liquidity Ri&s

We have a limited trading history and there is nesairance that an active market in our common stael continue at present levels or
increase in the future.

There is limited trading history in our common $toand although our common stock is now tradecherNYSE MKT, there is no
assurance that an active market in our common stilckontinue at present levels or increase infthiare. As a result, an investor may find it
difficult to dispose of our common stock. This faclimits the liquidity of our common stock, and yraave a material adverse effect on the
market price of our common stock and on our abibtyaise additional capital.

Compliance with the reporting requirements of fedésecurities laws can be expensive.

We are a public reporting company in the Unitede3taand accordingly, subject to the informatiod eeporting requirements of the
Exchange Act and other federal securities lawsuding the compliance obligations of the SarbangkepAct. The costs of complying with
the reporting requirements of the federal secriggvs, including preparing and filing annual anduderly reports and other information with
the SEC and furnishing audited reports to stockdrsidcan be substantial.

If we fail to comply with the rules of Section 4@f the Sarbanes-Oxley Act of 2002 related to accting controls and procedures, or, if
we discover material weaknesses and deficienciesuininternal control and accounting procedures, weay be subject to sanctions by
regulatory authorities and our stock price could dae.

Section 404 of the Sarbanes-Oxley Act (the “Ac&quires that we evaluate and determine the efisoéiss of our internal control
over financial reporting and, beginning with thisaal report for
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the fiscal year ending March 31, 2014, the Act nexguan attestation and report by our externaltangdfirm on our internal control over
financial reporting. We believe our system and pescevaluation and testing comply with the managéwertification and auditor attestation
requirements of Section 404. We cannot be certamiwgever, that we will be able to satisfy the reguoients in Section 404 in all future periods,
especially as we grow our business. If we are higt #® continue to meet the requirements of Sectihin a timely manner or with adequate
compliance, we may be subject to sanctions or tigegton by regulatory authorities, such as the SESYSE MKT. Any such action could
adversely affect our financial results or investomnfidence in us and could cause our stock godall. Moreover, if we are not able to
comply with the requirements of Section 404 innagliy manner, or if we or our independent registgnalolic accounting firm identifies
deficiencies in our internal controls that are dedno be material weaknesses, we may be requiraduo significant additional financial and
management resources to achieve compliance.

We may have undisclosed liabilities and any sudbiiities could harm our revenues, business, prosise financial condition and
results of operations.

Prior to our reverse merger in February 2012, #se and liabilities of the public company shelleventually merged into were
transferred in a split-off transaction (the “Spliff") to a separate entity (the “Split-Off Entitygwned by the then outstanding stockholders of
the public company shell (the “Split-Off Stockhalsl§. Even though the pre-merger assets and liasilivere transferred to the Split-Off
Entity in the Split-Off, there can be no assuratteg we will not be liable for any or all of sughhilities. Any such liabilities that survived our
reverse merger could harm our revenues, businesspects, financial condition and results of operest upon our acceptance of responsibility
for such liabilities. The transfer of the operataggets and liabilities to Split-Off Entity, cougleith the Split-Off, will result in taxable income
to us in an amount equal to the difference betvikerair market value of the assets transferredtla@gre-merger tax basis of the assets. Any
gain recognized, to the extent not offset by ouraperating loss carryforward, if any, will be sedij to federal income tax at regular corporate
income tax rates.

The price of our common stock may continue to béatite, which could lead to losses by investors arubtly securities litigation.
The trading price of our common stock is likelyo® highly volatile and could fluctuate in respotwséactors such as:

. actual or anticipated variations in our operatiegults;

. announcements of developments by us or our corops!

. regulatory actions regarding our produt

. reduced government funding for research and dewsdop activities

. announcements by us or our competitors of signifie@quisitions, strategic partnerships, joint vees$ or capital commitment

. adoption of new accounting standards affectingiodustry;

. additions or departures of key personi
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. introduction of new products by us or our compesit

. sales of our common stock or other securities énajben marke:

. degree of coverage of securities analysts and t®pod recommendations issued by securities asalygarding our busines
. volume fluctuations in the trading of our commoocgt and

. other events or factors, many of which are beyamdcontrol.

The stock market is subject to significant pricd &nlume fluctuations. In the past, following petsoof volatility in the market price
of a company’s securities, securities class adtiigiation has often been initiated against sucompany. Litigation initiated against us,
whether or not successful, could result in sub&thodsts and diversion of our management’s attergind resources, which could harm our
business and financial condition.

Investors may experience dilution of their ownerghinterests because of the future issuance of aiddial shares of our capital stock.

We are authorized to issue 150,000,000 sharesnafnom stock and 25,000,000 shares of preferred skxckf September 30, 2014,
there were an aggregate of 91,712,297 shares aooumon stock issued and outstanding on a fullyteld basis and no shares of preferred
stock outstanding. That total for our common stinckudes 10,174,540 shares of our common stockntiagtbe issued upon the exercise of
outstanding stock options or is available for isggaunder our equity incentive plans, and 1,133sta8es of our common stock that may be
issued upon the exercise of outstanding warrants.

In the future, we may issue additional authorizetigveviously unissued equity securities, resultmthe dilution of the ownership
interests of our present stockholders. We mayiataee additional shares of our capital stock oewffecurities that are convertible into or
exercisable for our capital stock in connectiorhvtesently outstanding warrants, hiring or retairemployees, future acquisitions, future
sales of our securities for capital raising purgose for other business purposes. The future iesuaf any such additional shares of capital
stock may create downward pressure on the trading pf our common stock. There can be no assurdwateve will not be required to issue
additional shares, warrants or other convertibeisties in the future in conjunction with any dapiraising efforts, including at a price (or
exercise prices) below the price at which sharesuocommon stock is currently traded on the NYSEM

Our common stock is subject to trading risks creditey the influence of third party investor websites

Our common stock is widely traded and held by tataestors, and these investors are subject tinfhence of information
provided by third party investor websites and iretegent authors distributing information on theringt. This information has become
influential because it is widely distributed anaki to it appear as top company headlines on corynuged stock quote and finance websites,
or through services such as Google alerts. Theseging information distribution models are a consatge of the emergence of the internet.
Some information and content distribution is byiunduals through platforms that mainly serve astb@geking advertising revenue. As such,
we believe an incentive exists for these sitestoease advertising revenue by increasing pagesyiemd
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for them to post or allow to be posted inflammatiofprmation to achieve this end. It has been oypeeience that a significant portion of the
information on these websites or distributed byejmehdent authors about our Company is false oeadgtg, and occasionally, we believe,
purposefully misleading. These sites and interistidution strategies also create opportunityifialividuals to pursue both “pump and dump”
and “short and distort” strategies. We believe thahy of these websites have little or no requireshéor authors to have professional
qualifications. While these sites sometimes reqdiselosure of stock positions by authors, as $ave are aware these sites do not audit the
accuracy of such conflict of interest disclosuk&/® believe that many of these websites have felaoeditorial standards, and thin or non-
existent editorial staffs. Despite our best effonte have not and may not be able in the futubtain corrections to information provided on
these websites about our Company, including botitige and negative information, and any correditirat are obtained may not be achievec
prior to the majority of audience impressions bdimgned for a given article. These conditions areatlatility and risk for holders of our
common stock and should be considered by investéescan make no guarantees that regulatory autrvitll take action on these types of
activities, and we cannot guarantee that legisdatoll act responsively, or ever act at all, to aggpiately restrict the activities of these website
and authors.

Our common stock is controlled by insiders.

Our current executive officers and directors beagialfiy own approximately 12.3% of our outstandimguses of common stock, as of
July 7, 2014. Although we are not aware of anyngtirrangements between our officers and direcsoid) concentrated control may
adversely affect the price of our common stockekbters who acquire our common stock may have et voice in the management of our
operations.

We do not intend to pay dividends for the foresdedhture.

We have paid no dividends on our common stock te dad it is not anticipated that any dividendd @l paid to holders of our
common stock in the foreseeable future. While ature dividend policy will be based on the opemtiesults and capital needs of our
business, it is currently anticipated that any g will be retained to finance our future expansand for the implementation of our business
plan. As an investor, you should take note of tw that a lack of a dividend can further affeet tharket value of our stock, and could
significantly affect the value of any investment.

Anti-takeover provisions in our organizational doments and Delaware law may discourage or preverhange of control, even if an
acquisition would be beneficial to our stockholdemshich could affect our stock price adversely apoevent attempts by our stockholders to
replace or remove our current management.

Our certificate of incorporation and bylaws contpiovisions that could delay or prevent a changeoetrol of our company or
changes in our board of directors that our stoakdnsl might consider favorable. Some of these piavis

. authorize the issuance of preferred stock whichbeaoreated and issued by the board of directdisowi prior stockholder approval,
with rights senior to those of the common stc

. provide for a classified board of directors, witick director serving a staggered tl-year term:
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. prohibit our stockholders from filling board vacées; calling special stockholder meetings, or tgldation by written consent; al
. require advance written notice of stockholder psgt® and director nominatior

In addition, we are subject to the provisions oftfem 203 of the Delaware General Corporation Lawich may prohibit certain
business combinations with stockholders owning Ds%nore of our outstanding voting stock. These athér provisions in our certificate of
incorporation, bylaws and Delaware law could makaare difficult for stockholders or potential ageuis to obtain control of our board of
directors or initiate actions that are opposed lnytben-current board of directors, including déetgyor impeding a merger, tender offer, or
proxy contest involving our company. Any delay oeyention of a change of control transaction omgies in our board of directors could
cause the market price of our common stock to decli

Risks Related to This Offering
Management will have broad discretion as to the wugdhe net proceeds from this offering, and we magt use the proceeds effectively.

Our management will have broad discretion in thaliagtion of the net proceeds from this offeringlamould spend the proceeds in
ways that do not improve our results of operatimnsnhance the value of our common stock. Ourraila apply these funds effectively could
have a material adverse effect on our businesay dleé development of our product candidates andecthe price of our common stock to
decline.

You will experience immediate and substantial ditart in the net tangible book value per share of thbemmon stock you purchase.

Since the price per share of our common stock beffeged is substantially higher than the net thlggbook value per share of our
common stock, you will suffer substantial dilutionthe net tangible book value of the common stgmk purchase in this offering. Based on
the public offering of $33,000,000 of shares of coimmon stock at the assumed public offering poicg7.44 per share (the last reported sale
price of our common stock on December 29, 2014)adteat deducting sales agent fees and estimatedrffexpenses payable by us, and
based on a net tangible book value of our commacksif $0.66 per share as of September 30, 20¥4uipurchase shares of common stot
this offering, you will suffer immediate and substal dilution of $6.44 per share in the net tamgibook value of common stock. See the
section entitled “Dilution” below for a more detil discussion of the dilution you will incur if yguurchase common stock in this offering.

You may experience future dilution as a result aftéire equity offerings.

In order to raise additional capital, we may in timeire offer additional shares of our common stockther securities convertible
into or exchangeable for our common stock at prikasmay not be the same as the price per shahésioffering. We cannot assure you that
we will be able to sell shares or other securitieany other offering at a price per share tha&jsal to or greater than the price per share paid
by investors in this offering, and investors puisihg shares or other securities in the future cbalk rights superior to existing stockholders,
including investors who purchase shares of comntmeksn this offering. The price per share at whigh sell additional shares of our common
stock or securities convertible into common stackuiure transactions may be higher or lower thengrice per share in this offering.
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Our stockholders may be diluted by the exercis@ofstanding options or warrants to purchase commstock.

As of September 30, 2014, we have 6,381,872 sloismmon stock issuable upon the exercise of antlitg stock options, at
exercise prices ranging from $0.08 to $11.90 peresfwith a weighted average exercise price of4per share) and outstanding warrants to
purchase 1,133,109 shares of our common stockeatisg prices ranging from $0.85 to $7.62 per shaith a weighted average exercise p
of $2.02 per share). You may incur dilution upoa gnant of shares upon exercise of such outstarmgitigns or warrants.
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SPECIAL NOTE REGARDING FORWARD-LOOKING INFORMATION

This prospectus supplement and the accompanyirgpectus and the documents incorporated hereinféseree contain, or will
contain, certain forward-looking statements witthie meaning of Section 27A of the Securities Ant] 8ection 21E of the Exchange Act.
These statements relate to anticipated future sy&ntre results of operations or future finanpatformance. These
forward-looking statements include, but are noitkah to, statements relating to our ability to depe market and sell products based on our
technology, the expected benefits and efficacyuofpmoducts and technology, the availability of staltial additional funding to support our
operations, our ability to achieve our businesseaech, product development, regulatory approvatkeating and distribution plans and
strategies, market acceptance of our technologyawdlict offerings, our ability to attract and retkey personnel, our ability to protect our
intellectual property, and estimates of our cagheexlitures and requirements. In some cases, yoideatify forward-looking statements by
terminology such as “may,” “might,” “will,” “should “intends,” “expects,” “plans,” “goals,” “projest” “anticipates,” “believes,” “estimates,”
“predicts,” “potential,” or “continue” or the nege¢ of these terms or other comparable terminology.

These forward-looking statements are only predisti@re uncertain and involve substantial knownuarighown risks, uncertainties
and other factors which may cause our (or our itiglis$ actual results, levels of activity or penfeince to be materially different from any
future results, levels of activity or performanc@ressed or implied by these forward-looking staets. The “Risk Factors” section of this
prospectus supplement and the accompanying praspeets forth detailed risks, uncertainties andi@aary statements regarding our busir
and these forward-looking statements. You shouitsicier these Risk Factors, as well as any Riskofathat we include in any of our future
filings with the SEC pursuant to Sections 13(a)c),314 or 15(d) of the Securities Exchange Act@34, as amended, incorporated by
reference into this prospectus supplement anddbenapanying prospectus before making an investahecision. Any of the risks, as well as
additional risks and uncertainties not currentlpkn to us or that we currently deem immaterial Idonaterially and adversely affect our
results of operations or financial condition.

We cannot guarantee future results, levels of égtor performance. You should not place unduearale on these
forward-looking statements, which speak only athefdate that they were made. These cautionamsnsgaits should be considered with any
written or oral forward-looking statements thatmvay issue in the future. Except as required byiealple law, including the securities laws of
the United States, we do not intend to update &tlyeoforward-looking statements to conform thesgesnents to reflect actual results, later
events or circumstances or to reflect the occug@iainanticipated events.

You should read this prospectus supplement, thenaganying prospectus, the documents we have filgdthe SEC that are
incorporated by reference and any free writing pectus that we have authorized for use in conneetith this offering completely and with
the understanding that our actual future resultg beamaterially different from what we expect. Wealify all of the
forward-looking statements in the foregoing docutaday these cautionary statements.

Unless required by law, we undertake no obligatibnpdate or revise any forward-looking statemémtflect new information or
future events or developments. Thus, you shouldasstime that our silence over time means thatlamteats are bearing out as expressed or
implied in such forward-looking statements.
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USE OF PROCEEDS

The amount of proceeds from this offering will degeipon the number of shares of our common stolckasw the market price at
which they are sold. There can be no assurancevihatill be able to sell any shares under or fulijize the Sales Agreement with Cantor
Fitzgerald & Co.

We estimate that the net proceeds to us from tleeo$@mur common stock offered hereby will be apimately $31.9 million, after
deducting sales agent fees and expenses and ithatest offering expenses payable by us and assutméngve sell all of the shares offered
hereunder.

We intend to use the net proceeds from the saleececurities offered under this prospectus supghe for general corporate
purposes, including research and development,aheldpment and commercialization of our productsiegal administrative expenses, lice
or technology acquisitions, and working capital aagital expenditures. We may also use the nelggdsto invest in or acquire
complementary businesses, products or technolagitb®ugh we have no current commitments or agreésmneith respect to any such
investments or acquisitions as of the date ofgihispectus supplement.

DIVIDEND POLICY

We have never declared or paid any dividends orcommmon stock and do not anticipate paying anpénforeseeable future. We
currently intend to retain all of our future eamgsnif any, to finance the operation and expaneifasur business. Any future determination
relating to our dividend policy will be made at ttiscretion of our board of directors and will degen a number of factors, including future
earnings, capital requirements, financial condgjdature prospects, contractual restrictions anagtoants and other factors that our board of
directors may deem relevant.
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DILUTION

Our net tangible book value as of September 304 2@4s approximately $53.4 million, or $0.66 perrshaf common stock. Net
tangible book value per share is calculated byditigi our total tangible assets, less total liab#it by the number of shares of our common
stock outstanding as of September 30, 2014. Diluticnet tangible book value per share represéetslifference between the amount per s
paid by purchasers of shares of common stock enaffering and the as-adjusted net tangible bodkevper share of our common stock
immediately after giving effect to this offering.

After giving effect to the sale of $33,000,000 b&ees of our common stock at an assumed offeriicg pf $7.44 per share (the last
reported sale price of our common stock on Decer2®eP014) and after deducting the sales agentsfieg®stimated offering expenses
payable by us, our as adjusted net tangible bohlewas of September 30, 2014 would have been appately $85.3 million, or $1.00 per
share. This represents an immediate increase irangible book value of $0.34 per share to exissiogkholders and immediate dilution in net
tangible book value of $6.44 per share to new itoregarticipating in this offering at the assunoéféring price. The following table illustrat
this dilution on a per share basis:

Assumed public offering price per shi $7.44
Net tangible book value per share as of Septemhe2(®BL4 $0.6€
Increase per share attributable to investors psiagaur common stock in this offeril $0.34
As adjusted net tangible book value per share & pfember 30, 2014, after giving effect to thieifg $1.0C
Dilution in net tangible book value per share teeistors purchasing our common stock in this offg $6.44

The table above assumes for illustrative purpdsatsan aggregate of 4,435,484 shares of our constoek are sold at a price of
$7.44 per share, which was the last reported sale pf our common stock on the MYSE MKT on Deceni®@, 2014. The shares sold in this
offering, if any, will be sold from time to time ®aarious prices. An increase of $0.50 per shatharprice at which the shares are sold from th
assumed offering price of $7.44 per share showhdrable above, assuming all of our common stotke aggregate offering amount of
$33,000,000 is sold at that price, would increaseanljusted net tangible book value per share #fteoffering to $1.01 per share and would
increase the dilution in net tangible book valuegi®re to new investors in this offering to $60@8 share, after deducting commissions and
estimated offering expenses payable by us. A dseref$0.50 per share in the price at which theeshare sold from the assumed offering
price of $7.44 per share shown in the table abassming all of our common stock in the aggregfitging amount of $33,000,000 is sold at
that price, would decrease our adjusted net tamdiibbk value per share after the offering to $p@&0share and would decrease the dilution ir
net tangible book value per share to new investoiisis offering to $5.94 per share, after dedugttiommissions and estimated offering
expenses payable by us. This information is suggbeillustrative purposes only.
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The information and table above are based on has&9,404,648 shares of common stock outstandiof &eptember 30, 2014
(including 377,245 shares of unvested restrictedroon stock) and excludes, as of September 30, 2044ollowing:

. 6,381,872 shares of common stock issuable upoextesise of outstanding stock options, having ayiweid average exercise price
of $5.14 per share; ar

. 1,133,109 shares of our common stock issuable thmaxercise of outstanding warrants with a weigjlateerage exercise price of
$2.02 per share

To the extent options or warrants outstanding &eptember 30, 2014 have been or may be exercis#tier shares have been
issued, there may be further dilution to investbrsaddition, we may choose to raise additionaitehpgue to market conditions or strategic
considerations even if we believe we have sufficiends for our current or future operating plahs.the extent that additional capital is raisec
through the sale of equity or convertible debt siéies, the issuance of these securities couldtrasturther dilution to our stockholders.
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PLAN OF DISTRIBUTION

We have entered into a Controlled Equity OffertMg aleS Agreement with Cantor Fitzgerald & Co., or tBanunder which we may
offer and sell shares of our common stock havinggaregate gross sales price of up to $33,000000 time to time through Cantor, acting
agent. The Sales Agreement has been filed as alpitexha current report on Form 8-K filed undee tBxchange Act and incorporated by
reference in this prospectus supplement.

Upon delivery of a placement notice and subjeth#éoterms and conditions of the Sales AgreementidCanay sell our common
stock by any method permitted by law deemed torbaathe-market” offering as defined in Rule 4I®mpulgated under the Securities Act,
including sales made directly on the NYSE MKT, oty ather existing trading market for our commorcktor to or through a market maker.
Cantor may also sell our common stock by any atiethod permitted by law, including in privately oégted transactions. We may instruct
Cantor not to sell common stock if the sales cabeatffected at or above the price designated youstime to time. We or Cantor may
suspend the offering of common stock upon noticksarbject to other conditions.

We will pay Cantor commissions for its servicesaing as agent in the sale of common stock. Cawitbbe entitled to
compensation at a commission rate of 3.0% of tbegysales price per share sold. Because therenignimum offering amount required as a
condition to close this offering, the actual tqiablic offering amount, commissions and proceedsstdf any, are not determinable at this ti
We have also agreed to reimburse Cantor for cesgagified expenses, including the fees and disbuests of its legal counsel in an amount
not to exceed $50,000. We estimate that the tafsreses for the offering, excluding compensatiah r@mbursements payable to Cantor
under the terms of the Sales Agreement, will be@pmately $100,000.

Settlement for sales of common stock will occuttmmthird business day following the date on wldioly sales are made, or on some
other date that is agreed upon by us and Cantmrinection with a particular transaction, in retfonpayment of the net proceeds to us. Sale:
of our common stock as contemplated in this prasgsewill be settled through the facilities of The@sitory Trust Company or by such other
means as we and Cantor may agree upon. Thereaigartggement for funds to be received in an escmst or similar arrangement.

Cantor will use its commercially reasonable effoctansistent with its normal trading and sales fizes, to solicit offers to purchase
the common stock shares under the terms and subj#w conditions set forth in the Sales Agreem@antor will act as sales agent on a
commercially reasonable efforts basis. In connaatiih the sale of the common stock on our bel@dfytor will be deemed to be an
“underwriter” within the meaning of the Securitiést and the compensation of Cantor will be deenedoket underwriting commissions or
discounts. We have agreed to provide indemnificagiod contribution to Cantor against certain diabilities, including liabilities under the
Securities Act.

The offering pursuant to the Sales Agreement witintinate upon the earlier of (1) the sale of adireb of our common stock subject
to the Sales Agreement, or (2) termination of taleS Agreement as permitted therein. We and Camagreach terminate the Sales Agreemer
at any time upon notice as set forth in the Salgeément.
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Cantor and its affiliates may in the future providgious investment banking, commercial banking atheér financial services for us
and our affiliates, for which services they maytia future receive customary fees. To the exteqired by Regulation M, Cantor will not
engage in any market making activities involving oommon stock while the offering is ongoing unttés prospectus supplement.

This prospectus supplement and the accompanyirgpectus in electronic format may be made availabla website maintained by
Cantor and Cantor may distribute this prospectpplement and the accompanying prospectus electibnic
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LEGAL MATTERS

Certain legal matters will be passed upon for uBbi Piper LLP (US), San Diego, California. Certdéigal matters will be passed
upon for Cantor Fitzgerald & Co. by Reed Smith LINew York, New York.

EXPERTS

The consolidated financial statements incorporatetlis prospectus supplement by reference to eurual Report on Form 10-K
have been audited by Mayer Hoffman McCann P.Cind@pendent registered public accounting firm,tased in their report, which is
incorporated herein by reference. Such financakstents have been so incorporated in reliance thygoreport of such firm given upon their
authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statenoenEorm S-3 (File No. 333-189995), of which thisgpectus supplement and the
accompanying prospectus are a part, under the iBesukct, to register the shares of common stdééred by this prospectus supplement.
However, this prospectus supplement and the accoyimmaprospectus do not contain all of the inforimatcontained in the registration
statement and the exhibits and schedules to thetnatipn statement. We encourage you to carefeliyl the registration statement and the
exhibits and schedules to the registration statémen

We file annual, quarterly and current reports, pretatements and other information electronicalithvihe SEC. You may read and
copy these reports, proxy statements and othemire#fion at the SEC’s public reference room at 1(@&ireet, N.E., Washington, D.C. 20549.
Please call the SEC at 1-800-SEC-0330 for moremnmdtion about the operation of the public referemaam. You can request copies of these
documents by writing to the SEC and paying a fedtfe copying costs. The SEC also maintains amratevebsite that contains reports, pr
and information statements, and other informateararding issuers that file electronically with 8EC, including us. The SEC’s Internet
website can be found at http://www.sec.gov. In &didj we make available on or through our Intemmebsite copies of these reports as soon &
reasonably practicable after we electronically ditsurnish them to the SEC. Our Internet websée lbe found at http://www.organovo.com.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We are allowed to incorporate by reference inforomatontained in documents that we file with theCSEhis means that we can
disclose important information to you by referriymu to those documents and that the informatiahimprospectus supplement is not
complete. You should read the information incorpexiaby reference for more detail. We incorporatedfgrence in two ways. First, we list
below certain documents that we have already filgd the SEC. The information in these documentissidered part of this prospectus
supplement. Second, the information in documerasuie file in the future will update and superstaeinformation currently in, and be
incorporated by reference in, this prospectus sipght.
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We incorporate by reference into this prospectpgkiment the documents listed below, and any flivwg make with the SEC
pursuant to Section 13(a), 13(c), 14 or 15(d) efflxchange Act after the date of this prospectpplsment until the termination of this
offering (in each case, except for the informafiemished under Item 2.02 or Item 7.01 in any aurreport on Form 8-K and Form 8-K/A):

. our annual report on Form -K for the year ended March 31, 2014 filed with 8f£C on June 10, 2014 (File No. (-35996);

. our quarterly reports on Form 10-Q for the quaréerded June 30, 2014 and September 30, 2014 wfitadhe SEC on
August 8, 2014 (File No. 0-35996) and November 7, 2014 (File No. -35996), respectively

. our current reports on Form 8-K filed with the SBCAugust 21, 2014, December 8, 2014 and Decenthe2(®4 (File Nos.
001-35996);

. our definitive proxy statement filed pursuant tetBm 14 of the Exchange Act in connection with 8044 Annual Meeting of
Stockholders filed with the SEC on July 11, 201de(Ro. 00-35996); anc

. the description of our common stock contained inregistration statement on Form 8-A filed with ®EC on July 9, 2013
(File No. 00-35996).

We will provide each person, including any benaficwner, to whom a prospectus supplement anddbengpanying prospectus is
delivered, a copy of any or all of the informatitvat has been incorporated by reference into tlusgectus supplement but not delivered with
this prospectus supplement upon written or oralestjat no cost to the requester. Requests sheuddrted to: Organovo Holdings, Inc.,
6275 Nancy Ridge Dr., San Diego, California, Attmzestor Relations, telephone: (858) 224-1000.
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PROSPECTUS

$100,000,000

Common Stock
Preferred Stock
Debt Securities
Warrants
Units

ORGANOVO HOLDINGS, INC.

We may, from time to time in one or more offering8er and sell up to $100,000,000 in the aggreghtmmmon stock, preferred stock,
debt securities, warrants to purchase common spwekerred stock or debt securities, or any contlmnaof the foregoing, either individually
as units comprised of one or more of the other réges!

This prospectus provides a general descriptioh@fecurities we may offer. We will provide the @fie terms of the securities offered
one or more supplements to this prospectus. Theppobus supplement and any related free writinggectus may also add, update or change
information contained in this prospectus. We map authorize one or more free writing prospecttsé® provided to you in connection with
these offerings. You should read carefully thissperctus, the applicable prospectus supplementrancetated free writing prospectus, as well
as any documents incorporated by reference herglrecein before you invest in any of our secusitighis prospectus may not be used to
consummate a sale of securities unless accompanbdthe applicable prospectus supplement.

Our common stock is listed on the NYSE MKT under sgmbol “ONVO.” On July 16, 2013 the last reporsadke price for our common
stock was $6.75 per share. The applicable prospscipplement will contain information, where apaltite, as to any other listing on the NY
MKT or any securities market or other exchangenhefgecurities, if any, covered by the prospectpplsment.

INVESTING IN OUR SECURITIES INVOLVES RISKS. YOU SHO ULD REVIEW CAREFULLY THE
RISKS AND UNCERTAINTIES DESCRIBED UNDER THE HEADING “ RISK FACTORS " ON PAGE 7 AND
CONTAINED IN THE APPLICABLE PROSPECTUS SUPPLEMENT A ND ANY RELATED FREE WRITING
PROSPECTUS AND UNDER SIMILAR HEADINGS IN THE OTHER DOCUMENTS THAT ARE
INCORPORATED BY REFERENCE INTO THIS PROSPECTUS.

We will sell these securities directly to investdtsough agents designated from time to time artthrough underwriters or dealers. For
additional information on the methods of sale, gbould refer to the section entitled “Plan of Disition” in this prospectus. If any
underwriters are involved in the sale of any sdimgriwith respect to which this prospectus is belelivered, the names of such underwriters
and any applicable commissions or discounts wikdteforth in a prospectus supplement. The pridhdgublic of such securities and the net
proceeds we expect to receive from such sale isil be set forth in a prospectus supplement.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or determined if this prospectus is trutful or complete. Any representation to the contray is a criminal offense.

The date of this prospectus is July 26, 2013.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration staterttettwe filed with the Securities and Exchange @ission (the “SEC”) under the Securities
Act of 1933, as amended (the “Securities Act”) gsart'shelf” registration process. Under this shetfistration process, we may from time to
time sell common stock, preferred stock, debt sgesror warrants to purchase common stock, prefestock or debt securities, or any
combination of the foregoing, either individuallyas units comprised of one or more of the otheustes, in one or more offerings up to a
total dollar amount of $100,000,000. We have preditb you in this prospectus a general descriifdhe securities we may offer. Each time
we sell securities under this shelf registration,will, to the extent required by law, provide agpectus supplement that will contain specific
information about the terms of that offering. Weynadso authorize one or more free writing prospgesuto be provided to you that may
contain material information relating to these dffgs. The prospectus supplement and any relagedwWriting prospectus that we may
authorize to be provided to you may also add, igpdathange information contained in this prospeotuin any documents that we have
incorporated by reference into this prospectusthiBcextent there is a conflict between the inforamatontained in this prospectus and the
prospectus supplement or any related free writhogpectus, you should rely on the information ia pinospectus supplement or the related
writing prospectus; provided that if any statemardne of these documents is inconsistent wittatestent in another document having a later
date — for example, a document incorporated byreefee in this prospectus or any prospectus suppieanany related free writing
prospectus — the statement in the document hatimépter date modifies or supersedes the earligzrsent.

We have not authorized any dealer, agent or ottisiop to give any information or to make any repnggtion other than those contained or
incorporated by reference in this prospectus, aepmpanying prospectus supplement or any relagsviriting prospectus that we may
authorize to be provided to you. You must not tghpn any information or representation not conthioeincorporated by reference in this
prospectus or an accompanying prospectus suppleoreaty related free writing prospectus that we eagthorize to be provided to you. This
prospectus, the accompanying prospectus suppleandrdany related free writing prospectus, if anyndbconstitute an offer to sell or the
solicitation of an offer to buy any securities athigan the registered securities to which theyteglaor do this prospectus, the accompanying
prospectus supplement or any related free writhogpectus, if any, constitute an offer to sellha $olicitation of an offer to buy securities in
any jurisdiction to any person to whom it is unlaitb make such offer or solicitation in such jdietion. You should not assume that the
information contained in this prospectus, any atilie prospectus supplement or any related fraegprospectus is accurate on any date
subsequent to the date set forth on the frontefitttument or that any information we have incapet by reference is correct on any date
subsequent to the date of the document incorpolatedference (as our business, financial conditiesults of operations and prospects may
have changed since that date), even though th&ppotus, any applicable prospectus supplementyoredaied free writing prospectus is
delivered or securities are sold on a later date.

As permitted by the rules and regulations of th€ Sthe registration statement, of which this praspe forms a part, includes additional
information not contained in this prospectus. Yaaymead the registration statement and the otlpartewe file with the SEC at the SEC'’s
web site or at the SEC'’s offices described belodeunrthe heading “Where You Can Find Additional hnfation.”

Company References

In this prospectus, “Organovo,” “the Company,” “iV&ys,” and “our” refer to Organovo Holdings, In@,Delaware corporation, unless the
context otherwise requires.
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SUMMARY

This summary highlights selected information fréas prospectus and the documents incorporated hdrgireference and does not
contain all of the information that you need to sioler in making your investment decision. You ghoatefully read the entire
prospectus, including the section entit“Risk Factors” on page 7, the information incorpaea herein by reference, including our
financial statements, and the exhibits to the rtegi®n statement of which this prospectus is a.[

About Organovo Holdings, Inc.

Overview

We are developing and commercializing functionahhn tissues that can be employed in drug discoaedydevelopment, biological
research, and as therapeutic implants for thenreratt of damaged or degenerating tissues and orgémgtend to introduce a paradigm
shift in the approach to the generation of threaeattisional human tissues, by utilizing our platfaechnology to create human tissue
constructs in 3D that have the potential to repdiceative human biology. We can improve on previegdnologies by moving away from
monolayer 2D cell cultures and by enabling all artf the tissues we create to be constructedysoieells. We believe our
demonstrated expertise in printing various fulliiudar human tissues as disclosed in peer-reviesegehtific publications provides a
strong foundation upon which other tissues canuié e replicate human biology and human dise¥ée believe that our broad and
exclusive commercial rights to patented and pgpentding 3D bioprinting technology, combined witfesgths in engineering and
biology, put us in an ideal position to provide i@evarray of products for use in research, drugadisry and regenerative medicine
therapies.

Our foundational proprietary technology derivesrireesearch led by Dr. Gabor Forgacs, the Georgéirtéyard Professor of Biological
Physics at the University of Missouri. We have adul portfolio of intellectual property rights coireg principles, enabling
instrumentation applications and methods of cedellaprinting, including exclusive licenses to dertaatented and patent pending
technologies from the University of Misso@blumbia, Clemson University, and Becton Dickinsand outright ownership of patents ¢
pending patent applications See “Intellectual PrigpyeWe believe that our portfolio of intellectupfoperty rights provides a strong and
defensible market position for our commercializatad 3D bioprinting technology.

We believe we have the potential to build and na@iné sustainable business by leveraging our emfenblogy platform across a variety
of applications. We have entered into multiple aiotirative research agreements with pharmaceuticabrations and academic medical
centers. We have also secured federal grants dimgjulsmall Business Innovation Research grantsppart the development of our
technology. The Company developed the NovoGen MNpBnter™ (our first-generation 3D bioprinter) $ethan two years after
commencing operations. We were selected by Billiéchnology Review magazine among the Most Inmovy&ompanies of 2012 and
Inc. Magazine as one of the Most Audacious Comaini€013. We believe these corporate achievenpeatsde strong validation for
the commercial viability of our technology.

Our Platform Technology

Our platform technology is centered around multgilebioprinting technologies utilizing our bioprimg instrument, the NovoGen MMX
Bioprinter™. Our 3D bioprinting technologies enabéewide array of tissue compositions and architestto be created, using
combinations of cellular ‘bio-ink’ (building blocksomprised solely of cells), hydrogel (building tks comprised of biocompatible gels),
or hybrid ‘bio-ink’ (building blocks comprised ofraixture of cells and material such as hydrogelke distinguishing feature of our
bioprinting platform is the ability to generatedbrdimensional constructs that have all or sonthef components
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1)

2)

comprised entirely of cells. The fully-cellular fage of our technology enables architecturally eochpositionally defined functional
human tissues to be generatedifovitro use in drug discovery and development to potegtialblicate the functional biology of native
human tissue. Furthermore, fully cellular constsuniy offer specific advantages for regenerativdionge applications where bioactive
cells are required and three-dimensional configomat necessary, such as augmenting or replacimgtibnal mass in tissues and organg
that have sustained acute or chronic damage.

We intend to deliver the following products to tharket:

« Three-dimensional models of human tissue for atiign in traditional absorption, distribution, mietdism, excretion (ADME) /
toxicology (TOX) / and drug metabolism and pharniiicetics (DMPK) testing in drug developme

« Specific models of human biology or pathophysiolagythe form of three-dimensional human tissuesube in drug discovery and
development

« Three-dimensional human tissues for use as thetiapegenerative medicine products, such as blessdels for bypass grafting,
nerve grafts for nerve damage repair and regenerptitches for treatment of heart dise

Our Market Opportunity

We believe that our bioprinting technology is urétyupositioned to provide functional human tissfteause in drug discovery and
development as well as a broad array of tissu¢atdaifor therapeutic use in regenerative mediajmgications.

There are multiple addressable markets for oumtglclgy platform:

Specialized Models for Drug Discovery and Developmé& The NovoGen MMX Bioprinter™ can produce highly sipdized
functional human tissues that can be utilized talehgpecific tissue physiology or pathophysiolo@wr bioprinting technolog
has demonstrated the ability to create human blesdel constructs, and to create fully human tissaéaining micro vascular
structures. These capabilities are anticipateddaden the scope and scale of 3D tissues thatecgererated, and to facilitate
the development of disease models in such areeard®vascular disease, oncology, and fibre

v

Biological Research ToolsAbsorption, distribution, metabolism, excretion (KME) testing is used to determine which factor
enhance or inhibit how a potential drug compoursties the blood stream. Distribution of a compatardbe affected by
binding to plasma proteins; age, genetics, and ddweors can influence metabolism of a compound; the presence of cert
disease states can have effects on excretion@haaund. Many companies perform ADME studies utiizvarious cell-
based assays or automated bioanalytical technifuag. metabolism and pharmacokinetics (DMPK) tepttha subset of
ADME. Determining the DMPK properties of a drugpethe drug developer to understand its safetyeffichcy. Toxicology
(TOX) testing is a further requirement to determtime detrimental effects of a particular drug oadific tissues. We believe
that the NovoGen MMX Bioprinter™ is positioned teligter highly differentiated products for use iaditional cell-based
ADME / TOX / DMPK studies. Products in this arenaymeplace or complement traditional cell basedysthat typically
employ primary hepatocytes, intestinal cell linesal epithelial cells and cell lines grown in aditional two-dimensional
format. Importantly, the combination of tissue-likeee-dimensionality and human cellular componenkelieved to provide
an advantage over n-human animal systems toward predictin vivohuman outcome:




Table of Contents

3) Regenerative MedicineThe field of regenerative medicine is advancingmaidtiple strategic approaches in development an
practice, including cell therapies and scaffolddabproducts (+/-cells). The architectural precisaod flexibility of our
technology may facilitate the optimization, devetamt, and clinical use of three-dimensional tissuestructs. Importantly,
our technology offers a next-generation strateggnehy three-dimensional structures can be genewathdut the use of
scaffolding or biomaterial components. The ultimgaal is to enable fully cellular constructs togemerated in a configuration
compatible with surgical modes of delivery, thereimabling restoration of significant functional reas a damaged tissue or
organ.

We believe that our technology can capitalize stiategic partnerships, on additional market opputies in the provision of enabling
tools for drug discovery and development as wethasdiscovery and development of therapeutic imgléhat augment or replace
damaged tissues and organs. We believe there dfiplmahort- and londerm revenue opportunities for us in these areatding direc
sales of 3D human tissue constructs for drug sargeand development, licensing fees for commeiiakess to our technology, and
royalties from product enablement, particularlyhia area of therapeutic products for regeneratiediome.

We have generated operating losses since we b@gaations, including $4.0 million for the three riftmnended March 31, 2013 and $9.
million, $2.3 million and $1.2 million for the yeaended December 31, 2012, 2011 and 2010, resplycths of March 31, 2013, we had
incurred cumulative operating losses of $17.7 onlland cumulative net losses totaling $66.4 mill\e expect to incur substantial
additional operating losses over the next severatg/as our research, development, and commectitias increase.

Corporate Background

Real Estate Restoration and Rental, Inc. (“‘RERB), predecessor company, was incorporated in 20€eistate of Nevada. On
December 28, 2011, RERR entered into an AgreemrmehP#&an of Merger pursuant to which RERR merget Wit newly formed, wholly
owned subsidiary, Organovo Holdings, Inc. (“Mer§eib”), a Nevada corporation (the “RERR Merger”).ddphe consummation of the
RERR Merger, the separate existence of Merger 8abad and RERR, the surviving corporation in th&RBerger, became known as
Organovo Holdings, Inc. (“Holdings-Nevada”).

As permitted by Chapter 92A.180 of Nevada Reviseduges, the sole purpose of the RERR Merger wafféot a change of RERR'’s
name. Upon the filing of Articles of Merger withetlsecretary of State of Nevada on December 28, @0éffect the RERR Merger,
RERR's articles of incorporation were deemed améndeeflect the change in RERR’s corporate name.

On January 30, 2012, Holdings-Nevada entered imtdgaeement and Plan of Merger pursuant to whichdidgs-Nevada merged with
and into its newly formed, wholly owned subsidia®rganovo Holdings, Inc. (“Holdings-Delaware” orutfco”), a Delaware corporation
(the “Reincorporation Merger”). Upon the consummiatdf the Reincorporation Merger, the separate@xig of HoldingdNevada ceast
and Holdings-Delaware was the surviving corporatiothe Reincorporation Merger. The sole purposthefReincorporation Merger was
to change the domicile of Pubco from Nevada to Data.

On February 8, 2012, Organovo Acquisition Corp.qgdisition Corp.”), a wholly-owned subsidiary ofiw, merged (the “Merger”)
with and into Organovo, Inc., a Delaware corporaftdrganovo”). Organovo was the surviving corpamatof that Merger. As a result of
the Merger, Pubco acquired the business of Orggranawill continue the existing business operaiohOrganovo.

On July 11, 2013, our common stock began tradinthelNYSE MKT under the symbol “ONVO” and the quaia of our common stock
on the OTCQX was terminated following the closirigrading on July 10, 2013.

o
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Our principal executive offices are located at 6Ri#mcy Ridge Dr., San Diego, California 92121 andghone number is (858) 550-
9994. Our Internet address can be found at httwwwerganovo.com The information found on our Internet site is patt of this
prospectus.

Change in Fiscal Year End

On March 31, 2013, our Board of Directors approaethange in our fiscal year end from December ®1tarch 31st. As a result of this
change, we filed a Transition Report on Form 1®Kthe three-month transition period ended March2®13. References to any of our
previous fiscal years mean the fiscal years endmBecember 31st.

The Securities We May Offer

We may offer shares of our common stock and prediestock, various series of debt securities andamts to purchase any of such
securities, either individually or in units, witht@al value of up to $100,000,000 from time todiomder this prospectus, together with
applicable prospectus supplement and related fregmgvprospectus, at prices and on terms to berdehed by market conditions at the
time of offering. If we issue any debt securitiea @iscount from their original stated principal@unt, then, for purposes of calculating
the total dollar amount of all securities issuedenthis prospectus, we will treat the initial offey price of the debt securities as the total
original principal amount of the debt securitieack time we offer securities under this prospeateswill provide offerees with a
prospectus supplement that will describe the sjgegifiounts, prices and other important terms ostwurities being offered, including,
the extent applicable:

» designation or classificatiol

* aggregate principal amount or aggregate offeringep

* maturity, if applicable

» original issue discount, if an

» rates and times of payment of interest or divideifdmy;

« redemption, conversion, exchange or sinking funch$e if any;

e conversion or exchange prices or rates, if any, dagplicable, any provisions for changes to djuatments in the conversion
or exchange prices or rates and in the securitiesher property receivable upon conversion or arge;

e ranking;

» restrictive covenants, if an

e voting or other rights, if any; ar

« important United States federal income tax consititans.
A prospectus supplement and any related free wrjilospectus that we may authorize to be providgat may also add, update or
change information contained in this prospectus @iocuments we have incorporated by reference.édew no prospectus supplemer

free writing prospectus will offer a security thainot registered and described in this prospeaittise time of the effectiveness of the
registration statement of which this prospectus jgrt.

We may sell the securities to or through underwnsijtdealers or agents or directly to purchasers.a&/'svell as any agents acting on our
behalf, reserve the sole right to accept and &ctén whole or in part any proposed

4
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purchase of securities. Each prospectus supplemikiset forth the names of any underwriters, desatr agents involved in the sale of
securities described in that prospectus supplearahtiny applicable fee, commission or discounngements with them, details
regarding any over-allotment option granted to thanu net proceeds to us. The following is a surgrofthe securities we may offer
with this prospectus.

Common Stock

We currently have authorized 150,000,000 sharesmimon stock, par value $0.001 per share. We nfay stfiares of our common stock
either alone or underlying other registered seiesritonvertible into or exercisable for our comnstock. Holders of our common stock
are entitled to such dividends as our Board of @ies may declare from time to time out of legaliailable funds, subject to the
preferential rights of the holders of any shareswfpreferred stock that are outstanding or thabwvay issue in the future. Currently, we
do not pay any dividends on our common stock. Eexdtier of our common stock is entitled to one ymte share. In this prospectus, we
provide a general description of, among other thijtige rights and restrictions that apply to had#rour common stock.

Preferred Stock

We currently have authorized 25,000,000 sharesaféped stock, par value $0.001 per share, noméhiah are outstanding. Any
authorized and undesignated shares of preferre#d stay be issued from time to time in one or m@mes pursuant to a resolution or
resolutions providing for such issue duly adoptgabr Board of Directors (authority to do so belregeby expressly vested in the Board
of Directors). The Board of Directors is furthetlarized, subject to limitations prescribed by lawfix by resolution or resolutions the
designations, powers, preferences and rights,ldualifications, limitations or restrictions thef, of any wholly unissued series of
preferred stock, including without limitation autfty to fix by resolution or resolutions the divia@rights, dividend rate, conversion
rights, voting rights, rights and terms of redemptiincluding sinking fund provisions), redemptiarice or prices, and liquidation
preferences of any such series, and the numbéranés constituting any such series and the designtiereof, or any of the foregoing.

The rights, preferences, privileges and restrictigranted to or imposed upon any series of prafest@ck that we offer and sell under thid
prospectus and applicable prospectus supplemelhisenget forth in a certificate of designationatéig to the series. We will incorporate
by reference into the registration statement ofcWhihis prospectus is a part the form of any dedtié of designation that describes the
terms of the series of preferred stock we are ioffielbefore the issuance of shares of that seripsedérred stock. You should read any
prospectus supplement and any free writing prosgdtiat we may authorize to be provided to youedl#o the series of preferred stock
being offered, as well as the complete certificdtdesignation that contains the terms of the apple series of preferred stock.

Debt Securities

We may offer general debt obligations, which mayé&eured or unsecured, senior or subordinated @meedible into shares of our
common stock. In this prospectus, we refer to #meas debt securities and the subordinated debirgsies together as the “debt
securities.” We may issue debt securities undarta purchase agreement or under an indenture eotieeed between us and a trustee;
forms of the senior and subordinated indenturesnateded as an exhibit to the registration statenoé which this prospectus is a part.
The indentures do not limit the amount of secwsitleat may be issued under it and provides thatsiurities may be issued in one or
more series. The senior debt securities will hagesame rank as all of our other indebtednesssimatt subordinated. The subordinated
debt securities will be subordinated to our sedgdrt on terms set forth in the applicable prospestypplement. In addition, the
subordinated debt securities will be effectivelpaudinated to creditors and preferred stockholdémur subsidiaries. Our Board of
Directors will
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determine the terms of each series of debt seesifiéing offered. This prospectus contains onlyeggrerms and provisions of the debt
securities. The applicable prospectus supplemdht@scribe the particular terms of the debt sdimsrioffered thereby. You should read
any prospectus supplement and any free writinggarcisis that we may authorize to be provided torgtated to the series of debt
securities being offered, as well as the complete agreements and/or indentures that contairethestof the debt securities. Forms of
indentures have been filed as exhibits to the tiregisn statement of which this prospectus is &, ped supplemental indentures and fc
of debt securities containing the terms of debtigdes being offered will be incorporated by reflece into the registration statement of
which this prospectus is a part from reports we\fiith the SEC.

Warrants

We may offer warrants for the purchase of sharesiotommon stock or preferred stock or of debtigges. We may issue the warrants
by themselves or together with common stock, pretestock or debt securities, and the warrants Ineagttached to or separate from any
offered securities. Each series of warrants willdseed under a separate warrant agreement tadeeéinto between us and the inves
or a warrant agent. Our Board of Directors willatatine the terms of the warrants. This prospeatasains only general terms and
provisions of the warrants. The applicable progpesupplement will describe the particular termthefwarrants being offered thereby.
You should read any prospectus supplement andraawiriting prospectus that we may authorize tprowided to you related to the
series of warrants being offered, as well as tmeptete warrant agreements that contain the terntiseofvarrants. Specific warrant
agreements will contain additional important teansl provisions and will be incorporated by refeeeimto the registration statement of
which this prospectus is a part from reports we\fiith the SEC.

Units

We may offer units consisting of our common stock@ferred stock, debt securities and/or warremtsurchase any of these securitie
one or more series. We may evidence each serigsitsfby unit certificates that we will issue undeseparate agreement. We may ente
into unit agreements with a unit agent. Each uyétré will be a bank or trust company that we seM# will indicate the name and
address of the unit agent in the applicable prasigesupplement relating to a particular seriesnitsu This prospectus contains only a
summary of certain general features of the unite dpplicable prospectus supplement will desctieetrticular features of the units
being offered thereby. You should read any progfgestipplement and any free writing prospectuswieatnay authorize to be provided tg
you related to the series of units being offeradyall as the complete unit agreements that cothanerms of the units. Specific u
agreements will contain additional important teamsl provisions and will be incorporated by refeesimto the registration statement of
which this prospectus is a part from reports we\fiith the SEC.
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RISK FACTORS

Investing in our securities involves a high degreask. You should carefully consider the risktfas set forth under “Risk Factorsi Iltem 1A
of our transition report on Form 10-KT for the tbnmonth transition period ended March 31, 2013¢ctviis incorporated by reference in this
prospectus, together with all other informationtaimed or incorporated by reference in this prosge@s may be updated by our subsequent
filings under the Securities Exchange Act of 19&lamended (the “Exchange Aciéjid the risk factors and other information contdimeany
applicable prospectus supplement and in any refaéedwriting prospectus in connection with a spedffering, before deciding whether to
purchase any of the securities being registeresuaut to the registration statement of which thaspectus is a part. Each of the risk factors
could adversely affect our business, operatinglteand financial condition, as well as adverséfga the value of an investment in our
securities, and the occurrence of any of thess nisght cause you to lose all or part of your itvent.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporatedrhieyereference contain, or will contain, certaimfard-looking statements within the
meaning of Section 27A of the Securities Act, ardt®®n 21E of the Exchange Act. These statemelaterto anticipated future events, future
results of operations or future financial perforimanThese forward-looking statements include, bainat limited to, statements relating to our
ability to raise sufficient capital to finance quianned operations, market acceptance of our téagy@nd product offerings, our ability to
attract and retain key personnel, our ability totect our intellectual property, our ability to @ébsp commercially viable products from our
technology and estimates of our cash expenditarethé next 12 to 36 months. In some cases, youdeantify forward-looking statements by
terminology such as “may,” “might,” “will,” “should “intends,” “expects,” “plans,” “goals,” “projest” “anticipates,” “believes,” “estimates,”
“predicts,” “potential,” or “continue” or the nege¢ of these terms or other comparable terminology.

These forward-looking statements are only predicti@re uncertain and involve substantial knownuarichown risks, uncertainties and other
factors which may cause our (or our industry’spattesults, levels of activity or performance torhaterially different from any future results,
levels of activity or performance expressed or iggpby these forward-looking statements. The “Hiaktors” section of this prospectus and
any prospectus supplements sets forth detailed, nisicertainties and cautionary statements regaadin business and these forward-looking
statements. You should consider these Risk Fad®isk,Factors set forth in any prospectus supplénasnwell as any Risk Factors that we
include in any of our future filings with the SE@rpuant to Sections 13(a), 13(c), 14 or 15(d) efSkcurities Exchange Act of 1934, as
amended, incorporated by reference into this prspdefore making an investment decision. Anyhefrisks, as well as additional risks and
uncertainties not currently known to us or thatouerently deem immaterial, could materially and exdely affect our results of operations or
financial condition.

We cannot guarantee future results, levels of @gtor performance. You should not place unduearele on these forward-looking statements
which speak only as of the date that they were miBldese cautionary statements should be consiadétkdny written or oral forward-looking
statements that we may issue in the future. Exagpequired by applicable law, including the samsilaws of the United States, we do not
intend to update any of the forward-looking stateteg¢o conform these statements to reflect acagllts, later events or circumstances or to
reflect the occurrence of unanticipated events.
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STATEMENT OF COMPUTATION OF RATIOS

The following table sets forth our ratios of eagsrio fixed charges and to combined fixed chargdspaeferred stock dividends on a historical
basis for each of the periods presented. Our seebowere insufficient to cover fixed charges itheaf the periods presented. Because of thes

deficiencies, the ratio information is not applieafor those periods. The extent to which earningse insufficient to cover fixed charge for

those periods is shown below. Amounts shown amaillions, except for ratios.

Year Ended December .

Transition
Period Ende
March 31
2013 2012
Ratio of earnings to fixed chargé® $ — $—
Ratio of earnings to combined fixed charges and
preferred stock dividenc®®); $ — $—

(1) For the transition period ended March 31, 2848 each of the fiscal years ended December 32,2011, 2010, 2009 and 2008, we ha

I

2010

IrIr

2009

It Ir

2008

" If

no earnings and are therefore unable to calcliatestio of combined fixed charges and preferemddehds to earnings. Our earnings
for those periods were insufficient to cover fixathrges by $4.1 million, $10.6 million, $4.4 mihio$1.3 million, $0.9 million and $0.1

million, respectively

(2) For purposes of computing the ratio of earnitogfixed charges, earnings consist of net loss fiked charges and fixed charges consist

of interest expense and an estimate of interesimient expense. In each of the periods preseatedjngs were insufficient to cover

fixed charges

(3) For purposes of computing the ratio of earnittgsombined fixed charges and preferred stoclddivils, earnings consist of net loss plus
fixed charges. Combined fixed charges and prefesteck dividends consist of interest expense, imate of interest within rent

expense and preferred stock dividends. For thegepresented, we had no shares of preferred stastanding and consequently, our

ratio of earnings to combined fixed charges andepred stock dividends is the same as the rateaafings to fixed charge

9
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USE OF PROCEEDS

Except as described in any prospectus supplemeraranfree writing prospectus in connection witpacific offering, we currently intend to
use the net proceeds from the sale of the seaudffered under this prospectus for general cotpgrarposes, including research and
development, the development and commercializatfaur products, general administrative expensesnse or technology acquisitions, and
working capital and capital expenditures. We mayp aise the net proceeds to repay any debts and&stiin or acquire complementary
businesses, products or technologies, althoughawve ho current commitments or agreements with mdpeany such investments or
acquisitions as of the date of this prospectus hdéie not determined the amount of net proceeds tesed specifically for the foregoing
purposes. As a result, our management will havadudiscretion in the allocation of the net procesls investors will be relying on the
judgment of our management regarding the applicaifd¢he proceeds of any sale of the securitiesdihg use of the net proceeds, we int

to invest the proceeds in short-term, investmeatigy interest-bearing instruments.

Each time we offer securities under this prospeateswill describe the intended use of the net peds from that offering in the applicable
prospectus supplement. The actual amount of neepds we spend on a particular use will dependamyrfactors, including, our future
capital expenditures, the amount of cash requiyedun operations, and our future revenue growthnif. Therefore, we will retain broad
discretion in the use of the net proceeds.

10
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SECURITIES WE MAY OFFER

We may offer shares of common stock, shares oeémed stock, debt securities or warrants to purclsasnmon stock, preferred stock or debt
securities, or any combination of the foregointhei individually or as units comprised of one armof the other securities. We may offer up
to $100,000,000 of securities under this prospetfsecurities are offered as units, we will déseithe terms of the units in a prospectus
supplement.

11
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DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock, &ier with any additional information we includeainy applicable prospectus supplement or
any related free writing prospectus, summarizesithterial terms and provisions of our common st the preferred stock that we may
offer under this prospectus. While the terms westgmummarized below will apply generally to any fetaommon stock or preferred stock that
we may offer, we will describe the particular terafiginy class or series of these securities in rdetail in the applicable prospectus
supplement. For the complete terms of our commackstind preferred stock, please refer to our éeaté# of incorporation and our bylaws that
are incorporated by reference into the registrastatement of which this prospectus is a part of beaincorporated by reference in this
prospectus or any applicable prospectus supplermbatterms of these securities may also be affdntddelaware General Corporation Law.
The summary below and that contained in any applicprospectus supplement or any related freengriprospectus are qualified in their
entirety by reference to our amended and restatddicate of incorporation and our amended anthted bylaws.

Common Stock

The holders of common stock are entitled to one pet share on all matters submitted to a voteettockholders, including the election of
directors. Generally, all matters to be voted orstogkholders must be approved by a majority (othé case of election of directors, by a
plurality) of the votes entitled to be cast bysilbres of common stock that are present in pensmpoesented by proxy. Except as otherwise
provided by law, amendments to the certificatenabrporation generally must be approved by a ngjofithe votes entitled to be cast by all
outstanding shares of common stock. The certifiohtecorporation does not provide for cumulativaing in the election of directors. The
common stock holders will be entitled to such adisidends as may be declared from time to timehgyBoard from funds available. Upon «
liquidation, dissolution or winding up, the commstack holders will be entitled to receive pro ralaassets available for distribution to such
holders.

All of the outstanding shares of our Common staekfally paid and non-assessable. The shares ofrmmstock offered by this prospectus or
upon the conversion of any preferred stock or debtirities or exercise of any warrants offered ymamsto this prospectus, when issued and
paid for, will also be, fully paid and non-asse$sab

Securities Exchange Listing
Our common stock is listed on the NYSE MKT under $ymbol “ONVO.”

Transfer Agent and Registrar
The transfer agent and registrar for our commocksi®VStock Transfer, LLC.

Preferred Stock

Our preferred stock, par value $0.001 per sharg,badssued from time to time in one or more sepigsuant to a resolution or resolutions
providing for such issue duly adopted by our Baafr@irectors (authority to do so being hereby egphg vested in the Board of Directors).
The Board of Directors is further authorized, sabte limitations prescribed by law, to fix by résion or resolutions the designations, pow
preferences and rights, and the qualificationsitditions or restrictions thereof, of any wholly ssuied series of preferred stock, including
without limitation authority to fix by resolutionr @esolutions the dividend rights, dividend rateneersion rights, voting rights, rights and te

of redemption (including sinking fund provisionsydemption price or prices, and liquidation prefiees of any such series, and the number o
shares constituting any such series and the degigrthereof, or any of the foregoing.

12
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The particular terms of each class or series deped stock that we may offer under this prospedncluding redemption privileges,
liquidation preferences, voting rights, dividenghtis and/or conversion rights, will be more fullysdribed in the applicable prospectus
supplement relating to the preferred stock offéhedleby. The rights, preferences, privileges asttintions of the preferred stock of each se
will be fixed by the certificate of designationathg to each series. We will incorporate by rafeeeinto the registration statement of which
this prospectus is a part the form of any certiaaf designation that describes the terms of ¢éhies of preferred stock we are offering before
the issuance of the related series of preferrazksfithe applicable prospectus supplement will dpahie terms of the series of preferred stock
we may offer, including, but not limited to:

» the distinctive designation and the maximum nuntbeshares in the serie
» the number of shares we are offering and purchase per share

» the liquidation preference, if an

» the terms on which dividends, if any, will be pe

» the voting rights, if any, on the shares of théesg

» the terms and conditions, if any, on which the shaf the series shall be convertible into, or ergeable for, shares of any other
class or classes of capital sto

» the terms on which the shares may be redeemetthlif

» any listing of the preferred stock on any secwsig&change or marke

» adiscussion of any material or special UnitedeSté&tderal income tax considerations applicabthéqreferred stock; ar

» any or all other preferences, rights, restrictionsluding restrictions on transferability, and tfieations of shares of the serie

The issuance of preferred stock may delay, detprerent a change in control.

The description of preferred stock above and tlsemigtion of the terms of a particular series afprred stock in any applicable prospectus
supplement are not complete. You should refer yoaqplicable certificate of designation for completformation.

The General Corporate Law of the State of Delawtheestate of our incorporation, provides thathbklers of preferred stock will have the
right to vote separately as a class on any propoegalving fundamental changes in the rights ofdeo$ of that preferred stock. This right is in
addition to any voting rights that may be providedin the applicable certificate of designation.

Anti-Takeover Effects of Provisions of our CharterDocuments and Delaware Law

Anti-takeover provisions of Delaware law and in oartificate of incorporation and our bylaws magadiurage, delay or prevent a change in
control of our company, even if a change in controlild be beneficial to our stockholders. In adufifithese provisions may frustrate or
prevent any attempts by our stockholders to reptagemove our current management by making it nddfeeult for stockholders to replace
members of our Board of Directors.

Classified BoardQOur certificate of incorporation and our bylaws\gde that our Board of Directors is divided intoeh classes, consisting of
one Class | director, two Class Il directors and ®ass Il directors. The directors designate@lass Il directors have a term expiring at our
annual meeting of stockholders in 2013. The dimsati@signated as Class Il directors have a teiriag at our annual meeting of
stockholders in 2014, and the director designasesl @lass | director has a term expiring at ouuahmeeting of stockholders in

13
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2015. Directors for each class will be electechatannual meeting of stockholders held in the jyrearhich the term for that class expires and
thereafter will serve for a term of three yearsaAy meeting of stockholders for the election oédliors at which a quorum is present, the
election will be determined by a plurality of thetes cast by the stockholders entitled to votbatetection. Under the classified board
provisions, it will take at least two electionsdifectors for any individual or group to gain cantof our board. Accordingly, these provisions
could discourage a third party from initiating @xyy contest, making a tender offer or otherwiseratiting to gain control of us.

Preferred Stocl. In particular, under our certificate of incorptioa our Board of Directors may issue up to 25,000,shares of preferred stc
with rights and privileges that might be seniopto common stock, without the consent of the haladithe common stock. Moreover, without
any further vote or action on the part of the shat#lers, the Board of Directors would have the axityr to determine the price, rights,
preferences, privileges, and restrictions of thefgared stock. This preferred stock, if it is eissued, may have preference over, and harm the
rights of, the holders of common stock. Althougé issuance of this preferred stock would providevitis flexibility in connection with

possible acquisitions and other corporate purpdbisissuance may make it more difficult for adhparty to acquire a majority of our
outstanding voting stock.

The issuance of preferred stock may:
delay, defer or prevent a change in control;
discourage bids for our common stock at a premiuer the market price of our common stock;
adversely affect the voting and other rights oflib&ders of our common stock; and

discourage acquisition proposals or tender offer®@r shares and, as a consequence, inhibit #itions in the market price of
shares that could result from actual or rumoreddakr attempts.

Advance Notice RequiremeStockholder nominations of individuals for electimnour Board of Directors and stockholder propssdlother
matters to be brought before an annual meetingiogtmckholders must comply with the advance ngiroeedures set forth in our bylaws.
Generally, to be timely, such notice must be remebiat our principal executive offices no later thiae date specified in our proxy statement
released to stockholders in connection with theguleng year's annual meeting of stockholders, whiate shall be not earlier than the 120th
day, nor later than the close of business on tiie @y, prior to the first anniversary of the dat¢he preceding year's annual meeting of
stockholders.

Special Meeting Requiremen@ur bylaws provide that special meetings of oucldtolders may only be called at the request ofBnard of
Directors, chairperson of the Board of Directotig€executive officer or president (in the abseota chief executive officer). Only such
business shall be considered at a special meetisball have been stated in the notice for suctiingee

No Cumulative Votin¢Our certificate of incorporation does not includeravision for cumulative voting for directors.

Indemnification Our certificate of incorporation and our bylaws\ade that we will indemnify our officers and direcs against losses as they
incur in investigations and legal proceedings ttasylfrom their services to us, which may incluéevice in connection with takeover defense
measures.

Removal of DirectorsOur certificate of incorporation and bylaws provitiat the holders of our voting stock may only remour directors fo
cause.

Size of Board and Vacancie®ur bylaws provide that the number of directarsoar Board of Directors is fixed exclusively byrd@pard of
Directors. Vacancies and newly created directosstggulting from any increase in our authorized Ipeinof directors will be filled by a
majority of our Board of Directors then in officalthough less than a quorum, or by a sole remaidiiregtor.
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Authorized but Unissued SharOur authorized but unissued shares of common stodkpreferred stock will be available for futursuance
without stockholder approval. We may use additiahares for a variety of purposes, including fupublic offerings to raise additional
capital, to fund acquisitions and as employee corsgigon. The existence of authorized but unisshades of common stock and preferred
stock could render more difficult or discourageattempt to obtain control of us by means of a proswtest, tender offer, merger or otherwise

Delaware Ant-Takeover StatuteWe are subject to Section 203 of the Delaware Gei@orporation Law, an anti-takeover law. In gehera
Section 203 prohibits, with some exceptions, aiplypheld Delaware corporation from engaging irbasiness combination” with any
“interested stockholder” for a period of three efmllowing the date that stockholder became agrésted stockholder, unless:

prior to that date, the Board of Directors of tleporation approved either the business combinatidhe transaction that resulted
in the stockholder becoming an interested stocldrg

upon consummation of the transaction that resittéde stockholder becoming an interested stocldroltie interested stockholder
owned at least 85% of the voting stock of the caapon outstanding at the time the transaction cemrad, excluding for purposes
of determining the number of shares of voting stogtstanding (but not the voting stock owned byititerested stockholder) those
shares owned by persons who are directors ancesfand by excluding employee stock plans in wkitiployee participants do
not have the right to determine whether shares $idiject to the plan will be tendered in a tendema@hange offer; c

on or subsequent to that date, the business cotidiria approved by the Board of Directors of theporation and authorized at an
annual or special meeting of stockholders, andgatritten consent, by the affirmative vote of @s$t 66-2/3% of the outstanding
voting stock that is not owned by the interestedidtolder.

Section 203 defines “business combination” to idelany of the following:

any merger or consolidation involving the corparatand the interested stockholc
any sale, transfer, pledge or other dispositiohG86 or more of the assets of the corporation inuglthe interested stockholdt

subject to certain exceptions, any transactionrégilts in the issuance or transfer by the cotjmraf any stock of the corporation
to the interested stockholdt

any transaction involving the corporation that treeseffect of increasing the proportionate sharthefstock of any class or series
the corporation beneficially owned by the interdsttockholder; o

the receipt by the interested stockholder of theelieof any loans, advances, guarantees, pledgether financial benefits
provided by or through the corporatic

In general, Section 203 defines an “interestedk$tolder” as any person who, together with the pessaffiliates and associates, beneficially
owns, or within three years prior to the determiorabf interested stockholder status did benefigiavn, 15% or more of the outstanding

voting stock of the corporation.

The above provisions may deter a hostile takeovdetay a change in control of management or us.
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DESCRIPTION OF DEBT SECURITIES

General

The debt securities that we may issue may constitebentures, notes, bonds or other evidenceslelbiadness of Organovo Holdings, Inc., tc
be issued in one or more series, which may inchaatgor debt securities, subordinated debt secsiatiel senior subordinated debt securities.
The particular terms of any series of debt se@gitve may offer, including the extent to which gemeral terms set forth below may be
applicable to a particular series, will be desatibea prospectus supplement relating to suchserie

Debt securities that we may issue may be issuedrumdenior indenture between us and a trusteesobordinated indenture between us and
trustee (collectively, the “indentures”). We hailed forms of the indentures as exhibits to thastegtion statement of which this prospectus is
a part. Supplemental indentures and forms of dehirities containing the terms of the debt se@gitieing offered will be filed as exhibits to
the registration statement of which this prospeiduspart or will be incorporated by referencenfreeports that we file with the SEC.

THE FOLLOWING DESCRIPTION IS A SUMMARY OF THE MATERL PROVISIONS OF THE INDENTURES. IT DOES NOT
RESTATE THE INDENTURES IN THEIR ENTIRETY. THE INDENJRES ARE GOVERNED BY THE TRUST INDENTURE ACT OF
1939. THE TERMS OF THE DEBT SECURITIES INCLUDE THESTATED IN THE INDENTURES AND THOSE MADE PART OF
THE INDENTURES BY REFERENCE TO THE TRUST INDENTURECT. WE URGE YOU TO READ THE INDENTURES BECAUSE
THEY, AND NOT THIS DESCRIPTION, DEFINE YOUR RIGHTAS A HOLDER OF THE DEBT SECURITIES. EXCEPT AS WE WA
OTHERWISE INDICATE, THE TERMS OF THE SENIOR INDENRE AND THE SUBORDINATED INDENTURE ARE IDENTICAL.

The indentures contain no covenant or provisiorctvlaiffords debt holders protection in the everd bfghly leveraged transaction.

Information You Will Find in the Prospectus Supplement

The indentures provide that we may issue debt ge=ufrom time to time in one or more series bgolation of our Board of Directors or by
means of a supplemental indenture, and that wedeagminate the debt securities and make them payabbreign currencies. The indentt
do not limit the aggregate principal amount of dedaturities that can be issued thereunder. We pegifg a maximum aggregate principal
amount for the debt securities of any series. Wiedescribe in the applicable prospectus supplerttenterms of the series of debt securities
being offered, including:

+ thetitle;

« the principal amount being offered, and if a seltles total amount authorized and the total amoutgtanding

» any limit on the amount that may be issu

» whether or not we will issue the series of debtugées in global form, and, if so, the terms andoahe depositary will be
» the maturity date

» whether and under what circumstances, if any, Wepay additional amounts on any debt securitidd bg a person who is not a
United States person for tax purposes, and whetberan redeem the debt securities if we have tespealy additional amount

» the annual interest rate, which may be fixed oralde, or the method for determining the rate draddate interest will begin to
accrue, the dates interest will be payable andabelar record dates for interest payment datéiseomethod for determining such
dates;
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» whether or not the debt securities will be secunednsecured, and the terms of any secured
» the terms of the subordination of any series obstibated debi

» the place where payments will be paya

» restrictions on transfer, sale or other assignnikahy;

e our right, if any, to defer payment of interest @inel maximum length of any such deferral per

« the date, if any, after which, and the price atalihive may, at our option, redeem the series of skxdurities pursuant to any
optional or provisional redemption provisions ahd terms of those redemption provisic

« the date, if any, on which, and the price at whighare obligated, pursuant to any mandatory sinkindg or analogous fund
provisions or otherwise, to redeem, or at the hiddeption, to purchase, the series of debt saearénd the currency or currency
unit in which the debt securities are paya

» whether the indenture will restrict our ability the ability of our subsidiaries t

* incur additional indebtednes

» issue additional securitie

» create liens

» pay dividends or make distributions in respectwf @apital stock or the capital stock of our sulasids, or redeem capital stoc
» place restrictions on our subsidia’ ability to pay dividends, make distributions ontséer asset:
» make investments or other restricted payme

» sell or otherwise dispose of asst

» enter into sa-leaseback transactior

* engage in transactions with stockholders or aféig

» issue or sell stock of our subsidiari

» effect a consolidation or merge

» whether the indenture will require us to maintaiy aterest coverage, fixed charge, cash flow-baassket-based or other financial
ratios;

» adiscussion of certain material or special Unf¢ates federal income tax considerations applidattiiee debt securitie
» information describing any bo-entry features

e provisions for a sinking fund purchase or othel@gaus fund, if any

« the applicability of the provisions in the inderdwn discharge

» whether the debt securities are to be offeredpaica such that they will be deemed to be offeteshd‘original issue discount” as
defined in paragraph (a) of Section 1273 of therimdl Revenue Code of 1986, as amen

« the denominations in which we will issue the seafdebt securities, if other than denomination$B000 and any integral multi)
thereof;

» the currency of payment of debt securities if othan U.S. dollars and the manner of determinimegetjuivalent amount in U.S.
dollars; anc

» any other specific terms, preferences, rightsroitéitions of, or restrictions on, the debt secesitincluding any additional events of
default or covenants provided with respect to thiet decurities, and any terms that may be reqbiyats or advisable under
applicable laws or regulatior
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Conversion or Exchange Rights

We will set forth in the applicable prospectus dapgent the terms on which a series of debt seesaritiay be convertible into or exchangeable
for our common stock, our preferred stock or ofemurities (including securities of a third-partye will include provisions as to whether
conversion or exchange is mandatory, at the omtidhe holder or at our option. We may include smns pursuant to which the number of
shares of our common stock, our preferred stoaktwer securities (including securities of a thiaty) that the holders of the series of debt
securities receive would be subject to adjustment.

Consolidation, Merger or Sale

Unless we provide otherwise in the prospectus supeht applicable to a particular series of dehtsiges, the indentures will not contain any
covenant that restricts our ability to merge orsmiidate, or sell, convey, transfer or otherwisgpdse of all or substantially all of our assets.
However, any successor to or acquirer of such sissest assume all of our obligations under theringes or the debt securities, as
appropriate. If the debt securities are convertitie or exchangeable for our other securitieseausties of other entities, the person with
whom we consolidate or merge or to whom we selbfalur property must make provisions for the casian of the debt securities into
securities that the holders of the debt securnitiesld have received if they had converted the debtrrities before the consolidation, merger o
sale.

Events of Default under the Indentures

Unless otherwise indicated in the applicable prospesupplement, the following will be events ofaidt under the indentures with respect to
each series of debt securities issued under tlentock:

« if we fail to pay interest when due and payable amdfailure continues for 90 days and the timeglayment has not been extenc

« if we fail to pay the principal, premium or sinkifignd payment, if any, when due and payable at ntgtwpon redemption or
repurchase or otherwise, and the time for paymasitiot been extende

« if we fail to observe or perform any other covenamttained in the debt securities or the indenfwttger than a covenant
specifically relating to another series of debts#ies, and our failure continues for 90 daysrafte receive notice from the trustee
or we and the trustee receive notice from the heldéat least 25% in aggregate principal amourthefoutstanding debt securities
of the applicable series; a

» if specified events of bankruptcy, insolvency asrganization occul
We will describe in each applicable prospectus Bmpent any additional events of default relatinghi® relevant series of debt securities.

If an event of default with respect to debt se@sibf any series occurs and is continuing, othan an event of default specified in the last
bullet point above, the trustee or the holderstédast 25% in aggregate principal amount of thistanding debt securities of that series, by
notice to us in writing, and to the trustee if wetis given by such holders, may declare the unmaitipal, premium, if any, and accrued
interest, if any, due and payable immediatelynieaent of default specified in the last bulletmi@bove occurs with respect to us, the unpaid
principal, premium, if any, and accrued interdsany, of each issue of debt securities then ondtg shall be due and payable without any
notice or other action on the part of the trusteany holder.

The holders of a majority in principal amount of thutstanding debt securities of an affected senagswaive any default or event of default
with respect to the series and its consequencespegrefaults or events of default regarding payroéprincipal, premium, if any, or interest,
unless we have cured the default or event of deffaalccordance with the indenture. Any waiver bbate the default or event of default.
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Subject to the terms of the indentures, if an eeédefault under an indenture shall occur anddsiouing, the trustee will be under no
obligation to exercise any of its rights or powensler such indenture at the request or directiaangfof the holders of the applicable series of
debt securities, unless such holders have offéretrtistee reasonable indemnity or security satisifa to it against any loss, liability or
expense. The holders of a majority in principal ammf the outstanding debt securities of any sekidl have the right to direct the time,
method and place of conducting any proceedingrigiramedy available to the trustee, or exercisimgteust or power conferred on the trus
with respect to the debt securities of that sepesyided that:

» the direction so given by the holder is not in diohfvith any law or the applicable indenture; ¢

e subject to its duties under the Trust Indenture fat trustee need not take any action that mighdlve it in personal liability or
might be unduly prejudicial to the holders not itweal in the proceeding

The indentures provide that if an event of defaak occurred and is continuing, the trustee willdzpiired in the exercise of its powers to use
the degree of care that a prudent person wouldhube conduct of its own affairs. The trustee, boer, may refuse to follow any direction t
conflicts with law or the indenture, or that thestee determines is unduly prejudicial to the sg¥ftany other holder of the relevant series of
debt securities, or that would involve the trustepersonal liability. Prior to taking any actionder the indentures, the trustee will be entitled
to indemnification against all costs, expensesliafdities that would be incurred by taking or naking such action.

A holder of the debt securities of any series hdlle the right to institute a proceeding underitkdentures or to appoint a receiver or truste
to seek other remedies only if:

« the holder has given written notice to the trustea continuing event of default with respect tattberies

» the holders of at least 25% in aggregate prin@pabunt of the outstanding debt securities of thees have made written request,
and such holders have offered reasonable indertnttye trustee or security satisfactory to it agaany loss, liability or expense or
to be incurred in compliance with instituting thegeeding as trustee; a

« the trustee does not institute the proceedingdaed not receive from the holders of a majoritaggregate principal amount of the
outstanding debt securities of that series otheflicting directions within 90 days after the na&jaequest and offe

These limitations do not apply to a suit institubgda holder of debt securities if we default ie rayment of the principal, premium, if any, or
interest on, the debt securities, or other defabds may be specified in the applicable prospestypplement.

We will periodically file statements with the trastregarding our compliance with specified covehiamthe indentures.

The indentures provide that if a default occurs iarembntinuing and is actually known to a respolesdfficer of the trustee, the trustee must
mail to each holder notice of the default withie #marlier of 90 days after it occurs and 30 datey @fis known by a responsible officer of the
trustee or written notice of it is received by thestee, unless such default has been cured oediaiixcept in the case of a default in the
payment of principal or premium of or interest ary @ebt security or certain other defaults spegifiean indenture, the trustee shall be
protected in withholding such notice if and so l@sgthe Board of Directors, the executive committea trust committee of directors, or
responsible officers of the trustee, in good fdiglermine that withholding notice is in the besgiiasts of holders of the relevant series of deb
securities.

19



Table of Contents

Modification of Indenture; Waiver

Subject to the terms of the indenture for any savfedebt securities that we may issue, we andrtiséeee may change an indenture without the
consent of any holders with respect to the follaydpecific matters:

» to fix any ambiguity, defect or inconsistency ie fhdenture
» to comply with the provisions described above ur“Description of Debt Securitie— Consolidation, Merger or S¢’';
» to comply with any requirements of the SEC in cartioe with the qualification of any indenture undlee Trust Indenture Ac

» to add to, delete from or revise the conditionsjtitions, and restrictions on the authorized amaenms, or purposes of issue,
authentication and delivery of debt securitiessetSorth in the indentur:

» to provide for the issuance of and establish thmfand terms and conditions of the debt securitiesy series as provided under
“Description of Debt Securities — General,” to &gigh the form of any certifications required tofoenished pursuant to the terms
of the indenture or any series of debt securitieso add to the rights of the holders of any seoidebt securitie:

» to evidence and provide for the acceptance of ayppaint hereunder by a successor trus
» to provide for uncertificated debt securities amdniake all appropriate changes for such purg

e to add to our covenants such new covenants, riéstis; conditions or provisions for the benefitloé holders, to make the
occurrence, or the occurrence and the continuarigedefault in any such additional covenantsyi&ins, conditions or
provisions an event of default or to surrender gyt or power conferred to us in the indenture

» to change anything that does not adversely affexcirterests of any holder of debt securities gfsaries in any material respe
In addition, under the indentures, the rights dfibcs of a series of debt securities may be chabgad and the trustee with the written con
of the holders of at least a majority in aggregatecipal amount of the outstanding debt securibiesach series that is affected. However,
subject to the terms of the indenture for any sesfedebt securities that we may issue or otherptisgided in the prospectus supplement

applicable to a particular series of debt secwitiee and the trustee may only make the followimanges with the consent of each holder of
any outstanding debt securities affected:

» extending the stated maturity of the series of deburities

« reducing the principal amount, reducing the rateraéxtending the time of payment of interest,emtuting any premium payable
upon the redemption or repurchase of any debt ges;or

» reducing the percentage of debt securities, théenslof which are required to consent to any amemdnsupplement, modification
or waiver.

Discharge

Each indenture provides that, subject to the terhte indenture and any limitation otherwise pd®d in the prospectus supplement applic
to a particular series of debt securities, we dact¢o be discharged from our obligations withpesst to one or more series of debt securities,
except for specified obligations, including obligafs to:

» register the transfer or exchange of debt secsritighe series
» replace stolen, lost or mutilated debt securitfethe series
* maintain paying agencie
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* hold monies for payment in trus

* recover excess money held by the trus
» compensate and indemnify the trustee;
* appoint any successor trust

In order to exercise our rights to be dischargesinvust deposit with the trustee money or governrobligations sufficient to pay all the
principal of, any premium and interest on, the dedwurities of the series on the dates paymentduere

Form, Exchange and Transfer

We will issue the debt securities of each seridg iorfully registered form without coupons and|ess we otherwise specify in the applicable
prospectus supplement, in denominations of $1,0@0aay integral multiple thereof. The indenturesvite that we may issue debt securities
of a series in temporary or permanent global foneh @as book-entry securities that will be depositétl, or on behalf of, The Depository Trust
Company or another depositary named by us andifiehin a prospectus supplement with respect & series. See “Legal Ownership of
Securities” below for a further description of teems relating to any book-entry securities.

At the option of the holder, subject to the terrhthe indentures and the limitations applicablglabal securities described in the applicable
prospectus supplement, the holder of the debt Besuof any series can exchange the debt seaufdreother debt securities of the same se
in any authorized denomination and of like tenat aggregate principal amount.

Subject to the terms of the indentures and thddiioins applicable to global securities set fontthe applicable prospectus supplement, ho
of the debt securities may present the debt séeuifitr exchange or for registration of transfedydendorsed or with the form of transfer
endorsed thereon duly executed if so required by tise security registrar, at the office of thewséy registrar or at the office of any transfer
agent designated by us for this purpose. Unlesnetke provided in the debt securities that thel@opresents for transfer or exchange, we
make no service charge for any registration ofgi@nor exchange, but we may require payment oftaxgs or other governmental charges.

We will name in the applicable prospectus suppldrtiensecurity registrar, and any transfer ageatidition to the security registrar, that we
initially designate for any debt securities. We nahyny time designate additional transfer agentestind the designation of any transfer
agent or approve a change in the office througttlvhany transfer agent acts, except that we wildg@ired to maintain a transfer agent in €
place of payment for the debt securities of eaciese

If we elect to redeem the debt securities of amgsewe will not be required to:

e issue, register the transfer of, or exchange aby skxurities of that series during a period begmat the opening of business 15
days before the day of mailing of a notice of regéam of any debt securities that may be seleaedddemption and ending at the
close of business on the day of the mailinc

» register the transfer of or exchange any debt g&siso selected for redemption, in whole or int pexcept the unredeemed portion
of any debt securities we are redeeming in |

Information Concerning the Trustee

The trustee, other than during the occurrence antdrmiance of an event of default under an indentundertakes to perform only those duties
as are specifically set forth in the applicablecimiaire and is under no
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obligation to exercise any of the powers giveryittie indentures at the request of any holder bf decurities unless it is offered reasonable
security and indemnity against the costs, expeasddiabilities that it might incur. However, upan event of default under an indenture, the
trustee must use the same degree of care as anppetson would exercise or use in the conducibdhher own affairs.

Payment and Paying Agents

Unless we otherwise indicate in the applicable pectus supplement, we will make payment of theré@steon any debt securities on any
interest payment date to the person in whose naendébt securities, or one or more predecessorisesuare registered at the close of
business on the regular record date for the int@@snent.

We will pay principal of and any premium and intgren the debt securities of a particular serigbabffice of the paying agents designate
us, except that unless we otherwise indicate irafidicable prospectus supplement, we will makerest payments by check that we will mail
to the holder or by wire transfer to certain hotdésnless we otherwise indicate in the applicabbspectus supplement, we will designate the
corporate trust office of the trustee as our salgng agent for payments with respect to debt séesiof each series. We will name in the
applicable prospectus supplement any other payjegta that we initially designate for the debt sities of a particular series. We will
maintain a paying agent in each place of paymearthidebt securities of a particular series.

All money we pay to a paying agent or the trustedtie payment of the principal of or any premiuninterest on any debt securities that
remains unclaimed at the end of two years aftel guinicipal, premium or interest has become duepayaible will be repaid to us, and the
holder of the debt security thereafter may lookydalus for payment thereof.

Governing Law

The indentures and the debt securities will be gme by and construed in accordance with the ldwlseoState of New York, except to the
extent that the Trust Indenture Act is applicable.

Ranking Debt Securities

The subordinated debt securities will be unsecaretwill be subordinate and junior in priority afypment to certain other indebtedness to the
extent described in a prospectus supplement. Thardunated indenture does not limit the amountutiosdinated debt securities that we may
issue. It also does not limit us from issuing attyeo secured or unsecured debt.

The senior debt securities will be unsecured aridrarik equally in right of payment to all our otreenior unsecured debt. The senior indel
does not limit the amount of senior debt securitied we may issue. It also does not limit us fiesuing any other secured or unsecured debt

Existing Debt
As of June 30, 2013 the Company had no existingrslifiated debt and no secured debt.
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DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of comnmmkspreferred stock or debt securities. Warrardag be offered independently or together
with common stock, preferred stock or debt seasitiffered by any prospectus supplement and magtédehed to or separate from those
securities. While the terms we have summarizedvbeldl apply generally to any warrants that we nudfer under this prospectus, we will
describe in particular the terms of any series afrants that we may offer in more detail in thelimgple prospectus supplement and any
applicable free writing prospectus. The terms gf warrants offered under a prospectus supplementdifi@r from the terms described below.

We will file as exhibits to the registration statemh of which this prospectus is a part, or willarworate by reference from another report that
we file with the SEC, the form of warrant agreemevttich may include a form of warrant certificatfeat describes the terms of the of the
particular series of warrants we are offering befie issuance of the related series of warrangsmay issue the warrants under a warrant
agreement that we will enter into with a warrargsigo be selected by us. The warrant agent wilbalely as our agent in connection with the
warrants and will not assume any obligation ortreteship of agency or trust for or with any registtholders of warrants or beneficial owners
of warrants. The following summary of material pgions of the warrants and warrant agreementsuinjec to, and qualified in their entirety
by reference to, all the provisions of the war@gteement and warrant certificate applicable tartiqular series of warrants. We urge you to
read the applicable prospectus supplement andlicable free writing prospectus related to theipalar series of warrants that we sell
under this prospectus, as well as the completeawaagreements and warrant certificates that aotitai terms of the warrants.
The particular terms of any issue of warrants balldescribed in the prospectus supplement reltditite issue. Those terms may include:

» the title of such warrant:

» the aggregate number of such warra

» the price or prices at which such warrants wilisseied;

» the currency or currencies (including compositeeneies) in which the price of such warrants mapdgable

» the terms of the securities purchasable upon eseeafisuch warrants and the procedures and comslitedating to the exercise of
such warrants

» the price at which the securities purchasable @p@ncise of such warrants may be purcha
» the date on which the right to exercise such wasratll commence and the date on which such rightlexpire;

e any provisions for adjustment of the number or amb@tfi securities receivable upon exercise of theavas or the exercise price of
the warrants

» if applicable, the minimum or maximum amount of suearrants that may be exercised at any one

« if applicable, the designation and terms of theugges with which such warrants are issued anchtimaber of such warrants issued
with each such securit

- if applicable, the date on and after which suchraris and the related securities will be separdtehsferable
« information with respect to bo-entry procedures, if an'
» the terms of any rights to redeem or call the wds;
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» United States federal income tax consequencesldinigoor exercising the warrants, if material; ¢
» any other terms of such warrants, including temnscedures and limitations relating to the exchaorgexercise of such warran

Each warrant will entitle its holder to purchase grincipal amount of debt securities or the nundfeshares of preferred stock or common
stock at the exercise price set forth in, or calbld as set forth in, the applicable prospectuplsupent. Unless we otherwise specify in the
applicable prospectus supplement, holders of theamts may exercise the warrants at any time upaspecified time on the expiration date
that we set forth in the applicable prospectus Eupent. After the close of business on the expmiratiate, unexercised warrants will become
void.

We will specify the place or places where, andrttamner in which, warrants may be exercised in thgamt agreement or warrant certificate
and applicable prospectus supplement. Upon reoéjpyment and the warrant certificate properly ptated and duly executed at the
corporate trust office of the warrant agent or ather office indicated in the applicable prospeasiugplement, we will, as soon as practicable,
issue and deliver the purchased securities. Iftlems all of the warrants represented by the wawartificate are exercised, a new warrant
certificate will be issued for the remaining amoahtvarrants. If we so indicate in the applicablegpectus supplement, holders of the wart
may surrender securities as all or part of the@semprice for warrants.

Prior to the exercise of any warrants to purchasenson stock, preferred stock or debt securitiekldre of the warrants will not have any of
the rights of holders of the common stock, prefés®ck or debt securities purchasable upon exaritisluding (i) in the case of warrants for
the purchase of common stock or preferred stoekritiht to vote or to receive any payments of divids or payments upon our liquidation,
dissolution or winding up on the common stock @ferred stock purchasable upon exercise, if angij)dn the case of warrants for the
purchase of debt securities, the right to receasanents of principal of, any premium or interestloa debt securities purchasable upon
exercise or to enforce covenants in the applicadenture.
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DESCRIPTION OF UNITS

The following description, together with the adalital information we may include in any applicabtegpectus supplement, summarizes the
material terms and provisions of the units thatmay offer under this prospectus. While the termshesxe summarized below will apply
generally to any units that we may offer under ghisspectus, we will describe the particular teahany series of units in more detail in the
applicable prospectus supplement. The terms ofiaity offered under a prospectus supplement mégrdibm the terms described below.
However, no prospectus supplement will fundamentaibnge the terms that are set forth in this pross or offer a security that is not
registered and described in this prospectus dfrtreeof its effectiveness.

We will file with the SEC, the form of unit agreentghat describes the terms of the series of uvétare offering, and any supplemental
agreements, before the issuance of the relategssafrunits. The following summaries of materiairte and provisions of the units are subject
to, and qualified in their entirety by referenceat the provisions of the unit agreement and suyplemental agreements applicable to a
particular series of units. We urge you to readaghglicable prospectus supplements related todhéplar series of units that we sell under
this prospectus, as well as the complete unit agee€and any supplemental agreements that comimitetms of the units.

General

We may issue units comprised of one or more dehitrigees, shares of common stock, shares of pedestock and warrants in any
combination. Each unit will be issued so that thilér of the unit is also the holder of each ségunicluded in the unit. Thus, the holder of a
unit will have the rights and obligations of a helebf each included security. The unit agreemedeumwhich a unit is issued may provide that
the securities included in the unit may not be lelttansferred separately, at any time or at ang before a specified date.

We will describe in the applicable prospectus sepnt the terms of the series of units, including,not limited to:

» the designation and terms of the units and of geeisties comprising the units, including whethed ander what circumstances
those securities may be held or transferred seggr

e any provisions of the governing unit agreement ¢idr from those described below; a
e any provisions for the issuance, payment, settléntemsfer or exchange of the units or of the s&ea comprising the unit:
The provisions described in this section, as weth@se described under “Description of Capitatito‘Description of Debt Securities” and

“Description of Warrants” will apply to each unit@dto any common stock, preferred stock, debt sgaurwarrant included in each unit,
respectively.

Issuance in Series
We may issue units in such amounts and in numaetistisct series as we determine.

Enforceability of Rights by Holders of Units

Each unit agent will act solely as our agent urtderapplicable unit agreement and will not assunyeadligation or relationship of agency or
trust with any holder of any unit. A single banktarst company may act as unit agent for more tivanseries of units. A unit agent will have
no duty or responsibility in case of any defaultusyunder the applicable unit agreement or urgtutfing any duty or responsibility to initiate
any proceedings at law or otherwise, or to makedemgand upon us. Any holder of a unit may, withtbetconsent of the related unit agent or
the holder of any other unit, enforce by approprlagal action its rights as holder under any sgcincluded in the unit.

We, the unit agents and any of their agents may the registered holder of any unit certificat@asbsolute owner of the units evidenced by
that certificate for any purpose and as the peestitied to exercise the rights attaching to thigsuso requested, despite any notice to the
contrary.
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LEGAL OWNERSHIP OF SECURITIES

We can issue securities in registered form or énftlim of one or more global securities. We descglobal securities in greater detail below.
We refer to those persons who have securitiesteggisin their own names on the books that we pragplicable trustee or depositary or
warrant agent maintain for this purpose as thedéid” of those securities. These persons are ¢z felders of the securities. We refer to
those persons who, indirectly through others, oemefficial interests in securities that are notseged in their own names, as “indirect
holders” of those securities. As we discuss belodirect holders are not legal holders, and inuwssito securities issued in book-entry form or
in street name will be indirect holders

Book-Entry Holders

We may issue securities in book-entry form onlywaswill specify in the applicable prospectus seppént. This means securities may be
represented by one or more global securities mgidtin the name of a financial institution thakdsahem as depositary on behalf of other
financial institutions that participate in the dsjtary’s book-entry system. These participatindiingons, which are referred to as participants,
in turn, hold beneficial interests in the secusitim behalf of themselves or their customers.

Only the person in whose name a security is regidties recognized as the holder of that securitgb@ securities will be registered in the
name of the depositary or its participants. Coneatly, for global securities, we will recognize piithe depositary as the holder of the
securities, and we will make all payments on thrigtes to the depositary. The depositary paskegydhe payments it receives to its
participants, which in turn pass the payments atortheir customers who are the beneficial ownéhg depositary and its participants do so
under agreements they have made with one anotheétlotheir customers; they are not obligated tcsdander the terms of the securities.

As a result, investors in a global security wilkioavn securities directly. Instead, they will owarleficial interests in a global security, through
a bank, broker or other financial institution tpatticipates in the depositary’s book-entry systerholds an interest through a participant. As
long as the securities are issued in global fonwestors will be indirect holders, and not legdtiees, of the securities.

Street Name Holders

We may terminate a global security or issue sdegrthat are not issued in global form. In thessesainvestors may choose to hold their
securities in their own names or in “street nanseturities held by an investor in street name wbeldegistered in the name of a bank, broke
or other financial institution that the investoocises, and the investor would hold only a bendfictarest in those securities through an
account he or she maintains at that institution.

For securities held in street name, we or any agplé trustee or depositary will recognize onlyititermediary banks, brokers and other
financial institutions in whose names the secugitiee registered as the holders of those secuy@iiewe or any such trustee or depositary wil
make all payments on those securities to them.elmestitutions pass along the payments they redeitieeir customers who are the beneficial
owners, but only because they agree to do so inghstomer agreements or because they are legajlyred to do so. Investors who hold
securities in street name will be indirect holde, holders, of those securities.

Legal Holders

Our obligations, as well as the obligations of applicable trustee or third party employed by ua tnustee, run only to the legal holders of
securities. We do not have obligations to investdre hold beneficial interests in global securitiesstreet name or by any other indirect
means. This will be the case whether an investoosés to be an indirect holder of a security orftashoice because we are issuing the
securities only in global form.
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For example, once we make a payment or give aantithe holder, we have no further responsibibtythe payment or notice even if that
holder is required, under agreements with its pidnts or customers or by law, to pass it alondpéandirect holders but does not do so.
Similarly, we may want to obtain the approval df tiolders to amend an indenture, to relieve us@tbnsequences of a default or of our
obligation to comply with a particular provision af indenture, or for other purposes. In such amgwe would seek approval only from the
legal holders, and not the indirect holders, ofgbeurities. Whether and how the holders contacirttiirect holders is up to the legal holders.

Special Considerations for Indirect Holders

If you hold securities through a bank, broker drestfinancial institution, either in boaknatry form because the securities are representedd
or more global securities or in street name, yaukhcheck with your own institution to determine:

* how it handles securities payments and noti
» whether it imposes fees or charg
« how it would handle a request for the hol¢ consent, if ever require:

» whether and how you can instruct it to send yowsges registered in your own name so you can belder, if that is permitted in
the future;

» how it would exercise rights under the securitfdbére were a default or other event triggerirgieed for holders to act to protect
their interests; an

« if the securities are in bo-entry form, how the deposité's rules and procedures will affect these mat

Global Securities

A global security is a security that represents anany other number of individual securities hgyda depositary. Generally, all securities
represented by the same global securities will tlhgesame terms.

Each security issued in book-entry form will beresggnted by a global security that we issue togsieith and register in the name of a
financial institution or its nominee that we selédte financial institution that we select for thigrpose is called the depositary. Unless we
specify otherwise in the applicable prospectus upent, The Depository Trust Company, New York, Néwvk, known as DTC, will be the
depositary for all securities issued in book-effibryn.

A global security may not be transferred to or ségyied in the name of anyone other than the depgsits nominee or a successor depositary,
unless special termination situations arise. Werilas those situations below under “— Special Siturss When A Global Security Will Be
Terminated.” As a result of these arrangementsdép®sitary, or its nominee, will be the sole reggisd owner and legal holder of all securities
represented by a global security, and investorsheipermitted to own only beneficial interestaiglobal security. Beneficial interests must be
held by means of an account with a broker, bardther financial institution that in turn has an@aeat with the depositary or with another
institution that does. Thus, an investor whose scis represented by a global security will netdlegal holder of the security, but only an
indirect holder of a beneficial interest in theltdbsecurity.

If the prospectus supplement for a particular dgcindicates that the security will be issued agabal security, then the security will be
represented by a global security at all times wnéasl until the global security is terminatedethtination occurs, we may issue the securities
through another book-entry clearing system or dethdt the securities may no longer be held thraumghbook-entry clearing system.
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Special Considerations For Global Securities

As an indirect holder, an investor’s rights relgtto a global security will be governed by the aodaules of the investor’s financial institution
and of the depositary, as well as general lawdingl@o securities transfers. We do not recognizéndirect holder as a holder of securities anc
instead deal only with the depositary that holdsglobal security.

If securities are issued only as global securii@sinvestor should be aware of the following:

e aninvestor cannot cause the securities to beteegisin his or her name, and cannot obtain nobajlcertificates for his or her
interest in the securities, except in the spediahtons we describe belo

e aninvestor will be an indirect holder and mustioo his or her own bank or broker for paymentstansecurities and protection of
his or her legal rights relating to the securiteswe describe abov

e aninvestor may not be able to sell interests énséicurities to some insurance companies and ¢o iottitutions that are required
by law to own their securities in n-book-entry form;

e aninvestor may not be able to pledge his or hterést in the global security in circumstances wlaartificates representing the
securities must be delivered to the lender or dbleeeficiary of the pledge in order for the pletiyée effective

» the depositary’s policies, which may change frametito time, will govern payments, transfers, exgesnand other matters relating
to an investor’s interest in the global securitye %hd any applicable trustee have no responsifdlitgny aspect of the depositary’s
actions or for its records of ownership interestthie global security. We and the trustee alsoa®upervise the depositary in any
way;

» the depositary may, and we understand that DTG reitjuire that those who purchase and sell inteieghe global security within
its bool-entry system use immediately available funds, and Yroker or bank may require you to do so as;weld

» financial institutions that participate in the dsjtary’s book-entry system, and through which aregtor holds its interest in the
global security, may also have their own policifeaing payments, notices and other matters redai the securities. There may
be more than one financial intermediary in the gldiownership for an investor. We do not monitoed @are not responsible for the
actions of any of those intermediari

Special Situations When A Global Security Will Be Erminated

In a few special situations described below, aglalecurity will terminate and interests in it Wik exchanged for physical certificates
representing those interests. After that exchatigechoice of whether to hold securities directlyrostreet name will be up to the investor.
Investors must consult their own banks or brokerfind out how to have their interests in secusiti@nsferred to their own names, so that the
will be direct holders. We have described the ggiftholders and street name investors above.

A global security will terminate when the followirspecial situations occur:

« if the depositary notifies us that it is unwillingnable or no longer qualified to continue as dépnsfor that global security and we
do not appoint another institution to act as dgpogiwithin 90 days

« if we notify any applicable trustee that we wishdaminate that global security;
« if an event of default has occurred with regardeourities represented by that global securityresdnot been cured or waive

The applicable prospectus supplement may alsadiditional situations for terminating a global s&guhat would apply only to the particular
series of securities covered by the prospectusiemgmt. When a global security terminates, the diggiy, and neither we nor any applicable
trustee, is responsible for deciding the nameb@ifristitutions that will be the initial direct lugrs.
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PLAN OF DISTRIBUTION

We may sell the securities to or through undenngite dealers, through agents, or directly to anmare purchasers. A prospectus supplemer
or supplements (and any related free writing progethat we may authorize to be provided to yaill)describe the terms of the offering of
the securities, including, to the extent applicable

» the name or names of any agents or underwr

» the purchase price of the securities being offaredithe proceeds we will receive from the s

» any ove-allotment options under which underwriters may pase additional securities from 1

e any agency fees or underwriting discounts and atbers constituting ager or underwriter’ compensation
e any public offering price

e any discounts or concessions allowed or reallowquhi to dealers; ar

* any securities exchanges or markets on which selirisies may be liste

We may distribute the securities from time to timene or more transactions at:
» fixed price or prices, which may be changed frametito time;
* market prices prevailing at the time of si
e prices related to such prevailing market prices
* negotiated prices

Agents

We may designate agents who agree to use theonehke efforts to solicit purchases of our seasifor the period of their appointment or to
sell our securities on a continuing basis. We mdline any agent involved in the offering and saleegiirities and we will describe any
commissions we will pay the agent in the applicabstespectus supplement.

Underwriters

If we use underwriters for a sale of securities, uhderwriters will acquire the securities for thein account. The underwriters may resell the
securities in one or more transactions, includiegatiated transactions, at a fixed public offefimige or at varying prices determined at the
time of sale. The obligations of the underwriterptirchase the securities will be subject to theditmns set forth in the applicable
underwriting agreement. Subject to certain condgjdhe underwriters will be obligated to purchal¢he securities of the series offered if t
purchase any of the securities of that series. \&¢ change from time to time any public offeringcpraind any discounts or concessions the
underwriters allow or reallow or pay to dealers. ivay use underwriters with whom we have a mateelationship. We will describe the
nature of any such relationship in any applicabtspectus supplement naming any such underwritdy. @hderwriters we name in the
prospectus supplement are underwriters of the sBiesuoffered by the prospectus supplement.

We may provide agents and underwriters with inddication against civil liabilities related to offags under this prospectus, including
liabilities under the Securities Act, or contrilmrtiwith respect to payments that the agents orrwmders may make with respect to these
liabilities.

We may engage in at the market offerings into astieg trading market in accordance with Rule 4)&(aunder the Securities Act.
Underwriters and dealers who may participate inarye-market offerings will be described in thegpectus supplement relating thereto.
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Direct Sales

We may also sell securities directly to one or npurechasers without using underwriters or agentslddwriters, dealers and agents that
participate in the distribution of the securitieayrbe underwriters as defined in the Securities &atl any discounts or commissions they
receive from us and any profit on their resalenaefsecurities may be treated as underwriting distsoand commissions under the Securities
Act. We will identify in the applicable prospectsispplement any underwriters, dealers or agentsvidlhdescribe their compensation.
Underwriters, dealers and agents may engage isactions with or perform services for us in theimady course of their businesses.

Trading Markets and Listing of Securities

Unless otherwise specified in the applicable progmesupplement, each class or series of secuntielse a new issue with no established
trading market, other than our common stock, wisaturrently listed on the NYSE Amex. We may ekeclist any other class or series of
securities on any exchange or market, but we arebiigated to do so. It is possible that one orenanderwriters may make a market in a ¢
or series of securities, but the underwriters nadlt be obligated to do so and may discontinue aarket making at any time without notice. !
cannot give any assurance as to the liquidity eftthding market for any of the securities.

Stabilization Activities

Any underwriter may engage in overallotment, staiif) transactions, short covering transactions@amhlty bids in accordance with
Regulation M under the Exchange Act. Overallotmiewnblves sales in excess of the offering size, Whiieate a short position. Stabilizing
transactions permit bids to purchase the underlgaayrity so long as the stabilizing bids do nateexi a specified maximum. Short covering
transactions involve purchases of the securitigkéropen market after the distribution is comml@tecover short positions. Penalty bids pe
the underwriters to reclaim a selling concessiomfia dealer when the securities originally soldh®ydealer are purchased in a covering
transaction to cover short positions. Those a@iwitnay cause the price of the securities to bednithan it would otherwise be. If commenced
the underwriters may discontinue any of these #igtdvat any time.

Passive Market Making

Any underwriters who are qualified market makergstenNYSE MKT may engage in passive market makiagsactions in the securities on
the NYSE MKT in accordance with Rule 103 of RegolatM, during the business day prior to the pricaighe offering, before the
commencement of offers or sales of the securilassive market makers must comply with applicablenae and price limitations and musi
identified as passive market makers. In genenasasive market maker must display its bid at sepnimt in excess of the highest independent
bid for such security. If all independent bids lwered below the passive market maker’s bid, h@nethe passive market maker’s bid must
then be lowered when certain purchase limits aceeded.

Compensation Cap

In compliance with the guidelines of the Finan&algulatory Authority, or FINRA, the maximum aggreggalue of all compensation to be
received by any FINRA member or independent bralezder will not exceed 8% of the gross proceeds fitee sale of securities pursuant to
this prospectus and any applicable prospectus soguit.
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LEGAL MATTERS

The validity of the securities being offered bystprospectus will be passed upon for us by DLA Pijpd® (US), San Diego, California. If the
validity of any securities is also passed uponduynsel for any underwriters, dealers or agents,cwansel will be named in the prospectus
supplement relating to that specific offering.

EXPERTS

The consolidated financial statements incorporatetis prospectus by reference to our Transitiepdtt on Form 10-KT and our Annual
Report on Form 10-K have been audited by Mayer tdaff McCann P.C., an independent registered pubdicuating firm, as stated in their
reports, which are incorporated herein by refereSceh financial statements have been so incombiatreliance upon the reports of such
firm given upon their authority as experts in aatting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, gretatements and other information electronicalithwhe SEC. You may read and copy these
reports, proxy statements and other informaticth@tSEC’s public reference room at 100 F Stredf, NVashington, D.C. 20549. Please call
the SEC at 1-800-SEC-0330 for more information albioe operation of the public reference room. Yan request copies of these documents
by writing to the SEC and paying a fee for the dngycosts. The SEC also maintains an Internetls@econtains reports, proxy and
information statements, and other information rdupay issuers that file electronically with the SEluding us. The SEG’Internet site can
found at http://www.sec.gov. In addition, we makaitable on or through our Internet site copieshese reports as soon as reasonably
practicable after we electronically file or furnigtem to the SEC. Our Internet site can be fourtdtpt//www.organovo.com.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We are allowed to incorporate by reference inforomatontained in documents that we file with theCSEhis means that we can disclose
important information to you by referring you tm#e documents and that the information in thisgeotus is not complete. You should read
the information incorporated by reference for mie¢ail. We incorporate by reference in two wayssti-ive list below certain documents that
we have already filed with the SEC. The informatiothese documents is considered part of thisperetsis. Second, the information in
documents that we file in the future will updatel aupersede the information currently in, and lberiporated by reference in, this prospectus.

We incorporate by reference into this prospectasittcuments listed below, any filings we make i SEC pursuant to Section 13(a), 12
14 or 15(d) of the Exchange Act after the datenefinitial registration statement of which this gpectus is a part and prior to the effectivenes
of the registration statement, and any filings wakenwith the SEC pursuant to Section 13(a), 13@&)r 15(d) of the Exchange Act from the
date of this prospectus until the termination @ tiffering (in each case, except for the informatiurnished under Item 2.02 or Item 7.01 in
any current report on Form 8-K and Form 8-K/A):

* our transition report on Form 10-KT for the threenths ended March 31, 2013 filed with the SEC oty [24, 2013 (File No. 001-
54621-13872067)

» our annual report on Form 10-K for the year endeddinber 31, 2012 filed with the SEC on March 183,32 ile No. 001-54621-
13695277)

» our current reports on Form 8-K filed with the SE€February 5, 2013, March 19, 2013, April 3, 20B)e 10, 2013 and July 9,
2013 (File Nos. 001-54621-13575105, 001-54621-3%9682801-54621-13737571, 001-54621-13902546 andbd62-1-13958670,
respectively)

» our definitive proxy statement filed pursuant tai®m 14 of the Exchange Act in connection with @043 Annual Meeting of
Stockholders filed with the SEC on July 12, 2018e(No. 00:-3599¢-13965363); an

» the description of our common stock contained inregistration statement on Form 8-A filed with ®EC on July 9, 2013 (File
No. 00-54621-13958682)

We will provide each person, including any beneficwner, to whom a prospectus is delivered, a aj@ny or all of the information that has
been incorporated by reference into this prospdmttisiot delivered with this prospectus upon writbe oral request at no cost to the requeste
Requests should be directed to: Organovo Holdimgs, 6275 Nancy Ridge Dr., San Diego, Califordi#tn: Investor Relations, telephone:
(858) 550-9994.

This prospectus is part of a registration stateroarfform S-3 that we filed with the SEC. That regison statement contains more informatior
than this prospectus regarding us and our secyritieluding certain exhibits and schedules. Yauastain a copy of the registration statemern
from the SEC at the address listed above or fr@8taC’s Internet website.

You should rely only on the information providedand incorporated by reference into this prospeetug prospectus supplement or any
related free writing prospectus that we may austeotd be provided to you. We have not authorizgaae else to provide you with different
information. You should not assume that the infdiamain this prospectus, any prospectus supplemeahy related free writing prospectus
that we may authorize to be provided to you is esteuas of any date other than the date on thé éawer of such documents.
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