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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

Form 10-Q

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

For the quarterly period ended September 30, 2012
OR

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

For the transition period from to

Commission File Number 000-54621

Organovo Holdings, Inc.

(Exact name of registrant as specified in its chaefr)

Delaware 27-1488943
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

6275 Nancy Ridge Drive, Suite 11(

San Diego, CA 92116 (858) 55(-9994
(Address of principal executive (Registrant’'s telephone number
offices and zip code including area code)

Indicate by check mark whether the registranth@s filed all reports required to be filed by Sexti3 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wemjuired to file such reports), and
(2) has been subject to such filing requirementsie past 90 days. Ye&l No O

Indicate by check mark whether the registrant lasmstted electronically and posted on its corpo¥eb site, if any, every Interactive
Data File required to be submitted and posted puntsio Rule 405 of Regulation S-T (8232.405 of tifiapter) during the preceding
12 months (or for such shorter period that thestegit was required to submit and post such file¥)es No [

Indicate by check mark whether the registrantlezge accelerated filer, an accelerated filer, &accelerated filer, or a smaller
reporting company. See the definitions of “largeederated filer,” “accelerated filer,” and “smalleporting company” in Rule 12b-2 of the
Exchange Act. (Check one):

Large accelerated fili [] Accelerated filel O
Non-accelerated file [0 (Do not check if a smaller reporting compa Smaller reporting compar

Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the BExgje Act). Yes[ No
As of September 30, 2012, a total of 46,969,14teshaf the Registrant’s Common Stock, $0.001 phrevavere outstanding.
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Organovo Holdings Inc
(A development stage compan

Condensed Consolidated Balance She

September 30, 201

December 31, 201

(Unaudited) (Audited)
Assets
Current Assets
Cash and cash equivalel $ 7,675,91 $ 339,60°
Grants receivabl 95,47 —
Inventory 312,18 291,88:
Deferred financing cos — 318,84
Prepaid expenses and other current a: 144,51! 79,87¢
Total current asse 8,228,09: 1,030,20!
Fixed Assets- Net 605,92( 278,20¢
Restricted Cash 88,32: —
Other Assets 120,89( 100,41¢
Total asset $ 904322 $ 140883
Liabilities and Stockholders’ Deficit
Current Liabilities
Accounts payabl $ 61,34% $ 657,56(
Accrued expense 830,03 437,83
Deferred revenu 75,00( 152,50(
Capital lease obligation, current porti 9,84¢ —
Accrued interest payab — 24,01¢
Convertible notes payable, current port — 703,83:
Total current liabilities 976,22! 1,975,74
Capital lease obligation, net current portion 19,71:
Warrant liabilities 35,471,52 1,266,86!
Total liabilities $ 36,467,46 $ 3,242,61
Commitments and Contingencies (Note 5)
Stockholders Deficit
Common stock, $0.001 par value; 150,000,000 slard®rized, 46,969,141 and
22,445,254 issued and outstanding at Septemb@03@, and December 31, 2011,
respectively 46,96¢ 22,44¢
Additional paic-in capital 13,208,03 4,835,32
Deficit accumulated during the development st (40,679,24) (6,691,55I)
Total stockholder deficit (27,424,24) (1,833,78)
Total Liabilities and Stockholders’ Deficit $ 9,043,22 $ 1,408,83

The accompanying notes are an integral part ofef@ndensed consolidated financial statements.
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Organovo Holdings, Inc
(A development stage compan

Unaudited Condensed Consolidated Statements of Opaions

Period from
April 19, 2007
Three Months Endec Three Months Endec Nine Months Endec Nine Months Endec (Inception)
throu
September 30, 201, September 30, 201 September 30, 201 September 30, 201 September gg 2012
Revenues
Product $ — $ — $ — $ 100,00( $ 223,50(
Collaborations 373,76: 231,97: 752,73t 449,21: 1,515,82.
Grants 95,47" — 95,47" 56,92! 759,58
Total Revenues 469,23t 231,97: 848,21 606,13¢ 2,498,91.
Cost of product revent — — — 50,58« 133,60
Selling, general, and
administrative expenst 2,981,48 550,15 4,939,40: 1,129,59 7,605,441
Research and development
expense: 1,105,45 304,25: 2,305,31. 1,013,98 5,503,69'
Loss from Operations (3,617,69) (622,439 (6,396,50) (1,588,02) (10,743,83)
Other Income (Expense
Fair value of warrant
liabilities in excess of
proceeds receive — — (19,019,42) — (19,019,42)
Change in fair value of
warrant liabilities 42,252,35 — (5,190,63) — (5,197,20))
Financing transaction
costs in excess of
proceeds receive — — (2,129,50i) — (2,129,50)
Loss on disposal of fixed
asset: (158,36¢) — (158,36¢) — (158,36¢)
Interest expens (203) (182,32() (1,087,65)) (294,24} (3,406,09)
Interest incomt 1,35¢ — 3,34 — 5,34¢
Other income (expens 59€ (48¢) (8,957%) (2,03¢) (30,177)
Total Other Income (Expense) 42,095,74 (182,809 (27,591,19) (296,28) (29,935,41)
Net Income (LosS) $ 38,478,04 $ (805,24 $ (33,987,69) $ (1,884,30) $ (40,679,24)
Net income (loss) per comm
share- basic $ 0.87 $ 0.0 $ (08¢ % (0.1p $ —
Net income (loss) per commu
share- diluted $ 0.6¢ $ 0.0 $ 0.8 $ 0.1 $ —

Weighted average shares use

computing net income (loss)

per common shai- basic 44,099,55 12,262,69 39,349,68 11,537,87 —
Weighted average shares use

computing net income (loss

per common shatr- diluted 55,849,36 12,262,69 39,349,68 11,537,87 —

The accompanying notes are an integral part ofelmndensed consolidated financial statements.
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Balance at Inception (April 19, 2007)

Issuance of Common sto
Stocl-based compensation expel
Net Loss

Balance at December 31, 20C

Issuance of Common stock to found
Issuance of restricted Common st
Stocl-based compensation expel
Net Loss

Balance at December 31, 2008

Issuance of restricted Common st
Stocl-based compensation expel
Net Loss

Balance at December 31, 2009

Issuance of restricted Common st
Stocl-based compensation expel
Net Loss

Balance at December 31, 201

Issuance of Common stock through conversion ofso
payable

Issuance of restricted Common st¢

Warrants issued with convertible notes and congarsf
notes

Beneficial conversion feature of convertible ngtagable

Stocl-based compensation expel

Net Loss

Balance at December 31, 201

Issuance of Common stock in connection with thegme

Issuance of Common stock through private placemniar
connection with the merg

Costs associated with the mer

Issuance of Common stock through conversion ofso
payable and accrued interest in connection with th
merger

Issuance of warrants to consult

Issuance of Common stock from warrant exerc

Warrant liability removed due to exercise of wats

Issuance of Common stock from stock option exest

Issuance of restricted common stt

Restricted stock forfeiture

Stocl-based compensation expel

Net Loss

Organovo Holdings, Inc

(A development stage compan

Unaudited Condensed Consolidated Statements of Stdwlders’ Deficit
Period from April 19, 2007 (Inception) through Sapber 30, 201

Balance at September 30, 2012

Deficit
Accumulated
During the
Additional Development
Common Stock Paid-in Capital Stage Total
Shares Amount
— 5§ — 3 — % — 3 —
— $ — 3 — 8 — 3 —
1,729,53. 1,73(C (1,730 — —
12,627,69  12,62¢ (12,62¢) — —
— — 1,742 — 1,742
— — — (97,559 (97,559
14,357,22 $14,35¢ $ (12,610 $ (97559 $  (95,81)
130,42. 13C (130) — —
— — 2,33¢ — 2,33¢
— — — (872,04) (872,04)
14,487,65 $14,48¢ $ (10,410 $ (969,600 $ (965,52)
219,36¢ 21¢ (219) — —
— — 3,85¢€ — 3,85¢
— — — (1,338,69) (1,338,69)
14,707,02 $14,707 $ (6,779 $ (2,308,29) $ (2,300,361
7,676,82! 7,671 3,482,08 — 3,489,75
61,40¢ 61 (61) — —
— — 1,111,36. — 1,111,36.
— — 239,70( — 239,70(
— — 9,01¢ — 9,01t
— — — (4,383,26) (4,383,26)
22,44525  $22,44' $ 4,83532 $ (6,691,55) $ (1,833,78)
6,000,001 6,00( (6,000) — —
13,722,60 13,72 13,708,87 — 13,722,60
— — (13,722,60) — (13,722,60)
1,525,38 1,52¢ 1,523,86. — 1,525,38
— — 72,91¢ — 72,91¢
1,810,83. 1,811 1,766,66! — 1,768,471
— — 3,728,00 — 3,728,00
224,06 224 17,70: 17,92¢
1,380,00! 1,38( (1,380) —
(138,99) (139 13¢ -
— — 1,284,52 — 1,284,52
- - - (33,987,69)  (33,987,69)
46,969,14  $46,96¢ $13,208,03  $(40,679,24) $(27,424,24)

The accompanying notes are an integral part ofef@ndensed consolidated financial statements.
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Cash Flows From Operating Activities
Net loss
Adjustments to reconcile net loss to net cash usegerating
activities:

Amortization of deferred financing cos
Loss on disposal of fixed ass:
Depreciation and amortizatic
Amortization of debt discour
Interest accrued on convertible notes pay
Fair value of warrant liabilities in excess of peeds
Change in fair value of warrant liabiliti
Stoclk-based compensatic
Amortization of warrants issued for servic
Warrants issued in connection with exchange agrae
Increase (decrease) in cash resulting from chaing

Grants receivabl
Inventory
Prepaid expenses and other as
Accounts payabl
Accrued expense
Deferred revenu
Net cash used in operating activitie
Cash Flows From Investing Activities
Restricted cash depos
Purchases of fixed asst
Purchases of intangible ass
Net cash used in investing activitie
Cash Flows From Financing Activities
Proceeds from issuance of convertible notes pay
Proceeds from issuance of common stock and war
Proceeds from exercise of stock opti
Proceeds from issuance of related party notes p&a
Principal payments on capital lease obligati
Repayment of related party notes pay:
Repayment of convertible notes and interest pay
Deferred financing cos
Net cash provided by financing activities
Net Increase (Decrease) in Cash and Cash Equivalent
Cash and Cash Equivalents at Beginning of Perio

Cash and Cash Equivalents at End of Perio
Supplemental Disclosure of Cash Flow Information

Interest
Income Taxe:

Organovo Holdings, Inc
(A development stage compan

Unaudited Condensed Consolidated Statements of Cagtows

Nine Months Endec

September 30, 201

Nine Months Endec

September 30, 201

Period from
April 19, 2007
(Inception)
through
September 30, 201

$ (33,987,69) $ (1,884,30) $ (40,679,24)
318,84: — 438,291
158,36t — 158,361
116,82 49,92¢ 273,15
896,16 97,56" 2,083,73|
11,61¢ 196,68 495,39;

19,019,42 — 19,019,42
5,190,63 — 5,197,20!
1,284,52! 2,59¢ 1,301,47:
36,05 — 36,05
— — 527,62
(95,47 59,74 (95,47
(327,99) (212,39Y) (619,879
(53,49() 1,04¢ (146,49))
(596,21)) 374,97: 61,34;
392,19¢ 260,03 830,03:
(77,500 95,07t 75,00
(7,713,70) (959,069 (11,043,98)
(88,32) — (88,32)
(255,75() (16,290) (682,57))
— (65,000) (95,000
(344,07) (81,290 (865,899
— 1,042,501 4,630,001
15,491,07 — 15,491,07
17,92¢ — 17,92t
— 225,00( 250,00
(4,669 — (4,669)
— (250,00) (250,00
(110,24) — (110,24)
— (205,98)) (438,29)
15,394,09 811,51 19,585,79
7,336,31 (228,839 7,675,91
339,60’ 285,30 —

$  7,67591L $ 56,46 $ 7,675,911

$ 10,24" $ — $ 10,24’

$ 80C $ 2,40( $ 3,20(
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Supplemental Disclosure of Noncash Investing and fancing Activities:
During 2008, the Company issued 1,729,532 shar€oofmon stock to its founders.

During 2011 and 2010 and for the period from Apgl| 2007 (Inception) through December 31, 2011 Qbmpany issued 61,406,
219,369 and 13,038,894, respectively, shares trfaesi Common stock to certain employees, adviaatsconsultants of the Company.

During 2011 and for the period from April 19, 200fception) through December 31, 2011, the Compssyed certain convertible
notes payable that included warrants. The warramdsthe related beneficial conversion feature,adiat $823,435 were classified as equity
instruments and recorded as a discount to theingrmalue of the related debt.

During 2011 and for the period from April 19, 200fception) through December 31, 2011, the Compssiyed warrants, valued at
approximately $1,260,000, in connection with cer@onvertible notes payable. The warrants wererdegbas a warrant liability and recorc
as a discount to the carrying value related to.debt

During 2011, the Company issued 7,676,828 shar€oofmon stock to note holders for the conversio@afvertible Notes with a
principal balance totaling $3,030,000 and accruégfést totaling $459,758.

During 2012, the Company issued 1,525,387 shar€oofmon stock to note holders for the conversio8afvertible Notes with a
principal balance totaling $1,500,000 and accruéetrést totaling $25,387.

During 2012, the Company issued warrants, valueghptoximately $32,743,000, in connection with Reverse Merger and the Priv
Placement. The warrants were recognized as a tigavability.

During 2012, the Company purchased equipment vau&84,220 through a capital lease.
During 2012, the Company transferred approximas8y7,700 of inventory to fixed assets.

During 2012, the Company issued 100,000 warranggitohase shares of our common stock for consungices. The warrants were
valued at approximately $73,000.

The accompanying notes are an integral part ofelmndensed consolidated financial statements.

7



Table of Contents

Organovo Holdings, Inc.

(A development stage company)

Notes to Condensed Consolidated Financial Statement

1. Summary of Significant Accounting Policies

Nature of operations and basis References in these notes to the unaudited condiéinsmcial statements to “Organovo Holdings,

presentatior

Merger transactior

Inc.,” “Organovo Holdings,” “we,” “us,” “our,” “theCompany” and “our Company” refer to Organovo
Holdings, Inc. and its consolidated subsidiary Qmep, Inc.

The Company has developed and is commercializiplgtéorm technology for the generation of three-
dimensional (3D) human tissues that can be employddig discovery and development, biological
research, and as therapeutic implants for thentrexatt of damaged or degenerating tissues and organs.

As of September 30, 2012, the Company has devotestantially all of its efforts to product developm,
raising capital, and building infrastructure. Then@pany has not realized significant revenues fitsm i
planned principal operations. Accordingly, the Campis considered to be in the development stage.

The accompanying interim condensed financial statémhave been prepared by the Company, without
audit, in accordance with the instructions to FAi0rQ and, therefore, do not necessarily include all
information and footnotes necessary for a fairestant of its financial position, results of operas and
cash flows in accordance with generally acceptedwating principles (“GAAP”). The balance sheet at
December 31, 2011 is derived from the audited le@la@heet at that date.

In the opinion of management, the unaudited fir@noformation for the interim periods presentefiiaets
all adjustments, which are only normal and recggrimecessary for a fair statement of financial foas;
results of operations and cash flows. These firdstatements should be read in conjunction wigh th
financial statements included in the Company’s FBfKYA for the fiscal year ended December 31, 2011
filed with the Securities and Exchange Commissthe (SEC”) on May 11, 2012. Operating results for
interim periods are not necessarily indicative péi@ting results for the Compé's 2012 fiscal yeal

On February 8, 2012, Organovo, Inc., a privately ielaware corporation, merged with and into
Organovo Acquisition Corp., a wholly-owned subsigiaf the Company, a publicly traded Delaware
corporation, with the Organovo, Inc. surviving therger as a wholly-owned subsidiary of the Company
(the “Merger”). As a result of the Merger, the Camp acquired the business of the Organovo, Ind., an
will continue the existing business operations gfa@ovo, Inc.

Simultaneously with the Merger, on February 8, 2Qh2 “closing date”), all of the issued and outsliag
shares of Organovo, Inc.’s common stock convedad 1 for 1 basis, into shares of the Company’s
Common stock, par value $0.001 per share. Alsthertlosing date, all of the issued and outstanding
options to purchase shares of Organovo, Inc.’s comstock and other outstanding warrants to purchase
Organovo, Incs common stock, and all of the issued and outstgrigidge warrants to purchase share
Organovo, Inc.’s common stock, converted, respeltivon a 1 for 1 basis, into options, warrants aed
bridge warrants to purchase shares of the Compaoy'snon stock.

Immediately following the consummation of the Matg@ the former security holders of Organovo,.Inc
common stock had an approximate 75% voting inténetste Company and the Company stockholders
retained an approximate 25% voting interest, Gipfer executive management team of Organovo, Inc.
remained as the only continuing executive manageteam for the Company, and (iii) the Company’s
ongoing operations consist solely of the ongoingrafions of Organovo, Inc. Based primarily on these
factors, the Merger was accounted for as a revaesger and a recapitalization in accordance witrAGA
As a result, these financial statements reflechtb®rical results of Organovo, Inc. prior to terger,

and the combined results of the Company followimgyMerger. The par value of Organovo, Inc. common
stock immediately prior to the Merger was $0.0081 ghare. The par value subsequent to the Merger is
$0.001 per share, and therefore the historicalteestiOrganovo, Inc. prior to the Merger have been
retroactively adjusted to affect the change inyadwe.

In connection with three separate closings of egpei placement transaction completed in connegtitin

the Merger (the “Private Placement”), the Compasgeived gross proceeds of approximately $5,000,000,
$1,800,000 and $6,900,000 on February 8, 2012 ugepP9, 2012 and March 16, 2012, respectively. The
Company previously received $1,500,000 from thelpase of 6% convertible notes which were
automatically converted into 1,500,000 shares afroon stock, plus 25,387 shares for accrued intefest
$25,387 on the principal, at February 8, 2012. Sete 3.
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Organovo Holdings, Inc.

(A development stage company)

Notes to Condensed Consolidated Financial Statement

Liquidity

Use of estimates

Cash and cash equivalents

Restricted cas

Grants receivable

Inventory

The cash transaction costs related to the Merges sygproximately $2,129,500.

Before the Merger, Organovo Holdings’ board of dioes and stockholders adopted the 2012 Equity
Incentive Plan (the “2012 Plan”). The 2012 Plarnvides for the issuance of 6,553,986 shares of the
Company’s Common stock to executive officers, does; advisory board members and employees. In
addition, Organovo Holdings assumed and adoptedring, Inc's 2008 Equity Incentive Pla

As of September 30, 2012, the Company had an adatsdwdeficit of approximately $40,679,200. The
Company also had negative cash flow from operatidrapproximately $7,713,700 during the nine months
ended September 30, 2012.

On February 8, 2012, the Company received grosseprs of approximately $5,000,000 in a private
placement offering in conjunction with the Merg@n February 29, 2012 and March 16, 2012, the Cog
completed two additional closings of its Privatad@ment and received total gross proceeds of
approximately $8,722,000.

The Company expects to cover its anticipated opeyaixpenses over the next twelve months through ca
on hand (including the funds raised during the fitsarter of 2012 through the Private Placemeiitsof
securities), funds received through equity or diefaincing, and funds received from grants and its
collaborative agreements, and other commerciahgeaents.

The Company'’s ability to continue its operationdépendent upon its ability to raise additionalitzdp
through equity or debt financing, and to generagatal through collaborative research agreemerdsotime!
commercial arrangements. There can be no assuttaatcany additional financing will be available on
acceptable terms or available at all. Any equitaficing may result in dilution to existing stockthers and
any debt financing may include restrictive covesant

The accompanying financial statements do not irekuly adjustments to reflect the possible futuieces
on the recoverability and classification of assgtthe amounts and classification of liabilitieattimay
result from the outcome of these uncertain

The preparation of the financial statements in confty with accounting principles generally accepire
the United States requires management to makeassmand assumptions that affect certain reported
amounts and disclosures. Accordingly, actual restduld differ from those estimates. Significariireates
used in preparing the financial statements incthdee assumed in computing the valuation of wasrant
conversion features, revenue recognized underrtpopional performance model, the valuation otkto
based compensation expense, and the valuationaadt®won deferred tax asse

The Company considers all highly liquid investmanith original maturities of 90 days or less todaesh
equivalents

As of September 30, 2012, the Company had appra&ly;n$88,300 of restricted cash deposited with a
financial institution. $38,300 is held in certiftea of deposit to support a letter of credit agretmelated t:
the facility lease entered into during 2012. Thdis@hal $50,000 is held by the financial institutias a
guarantee for the Compée’s commercial credit card

Grants receivable represent amounts due from thieBlFa division of the NIH under three researchrgsa
The Company considers the grants receivable talbedollectible; and accordingly, no allowance for
doubtful amounts has been established. If amowetsrbe uncollectible, they are charged to operat

Inventories are stated at the lower of the cosharket (first-in, first out). Inventory at Septemi3€, 2012
consisted of approximately $48,400 in finished go&193,800 work-in-process and $70,000 in raw
materials. Inventory at December 31, 2011 consistegpproximately $235,000 in finished goods and
$56,900 in raw materials.

The Company provides inventory allowances baseeixorss or obsolete inventories determined based on
anticipated use in the final product. There wasbgolete inventory reserve as of September 30, 8012
December 31, 201
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Organovo Holdings, Inc.

(A development stage company)

Notes to Condensed Consolidated Financial Statement

Deferred financing cost

Fixed assets and depreciati

Impairment of lon-lived asset:

Fair value measureme

Warrant liability

As of December 31, 2011, deferred financing costsisted of approximately $140,000 associated thigh
Merger transaction and approximately $179,000 astatwith convertible notes as part of the private
placement offering that was initiated in the fouytrarter of 2011. The deferred financing coststedlo thi
private placement offering were amortized overlifieeof the convertible notes and fully amortized t
expense upon conversion of the convertible noteSaetmuary 8, 2012. The deferred financing costs
associated with the Merger transaction in exceskeoproceeds received were expensed at the eHecti
Merger date. As of September 30, 2012, there wereferred financing cost

Property and equipment are carried at cost. Expenadi that extend the life of the asset are capéighland
depreciated. Depreciation and amortization areigeal/using the straight-line method over the edtitha
useful lives of the related assets or, in the chseasehold improvements, over the lesser of Heful life
of the related asset or the lease term. As of &dpe 30, 2012, the estimated useful life of thedirassets
range between two and five yez

In accordance with authoritative guidance the Camgpaviews its londived assets, including property a
equipment and other assets, for impairment whenswamts or changes in circumstances indicate lieat t
carrying amounts of the assets may not be fullpverable. To determine recoverability of its lomged
assets, the Company evaluates whether future undised net cash flows will be less than the cagyin
amount of the assets and adjusts the carrying anaditis assets to fair value. Management has ohéted
that no impairment of lor-lived assets occurred in the period from inceptioough September 30, 20!

Financial assets and liabilities are measurediavdtue, which is defined as the exchange prieg would
be received for an asset or paid to transfer ditigfan exit price) in the principal or most adcitageous
market for the asset or liability in an orderlynsaction between market participants on the measne
date. Valuation techniques used to measure faireviadust maximize the use of observable inputs and
minimize the use of unobservable inputs. The foilgns a fair value hierarchy based on three legéls
inputs, of which the first two are considered oliable and the last unobservable, that may be used t
measure fair value

. Level 1 — Quoted prices in active marKetsidentical assets or liabilities.

. Level 2 — Inputs other than Level 1 that abservable, either directly or indirectly, sash
quoted prices for similar assets or liabilitiesptpd prices in markets that are not active; orn
inputs that are observable or can be corroboratesbbervable market data for substantially the
full term of the assets or liabilities.

. Level 3 — Unobservable inputs that arepguifed by little or no market activity and that are
significant to the fair value of the assets orilitibs.

As of September 30, 2012 and December 31, 201h,ara$ cash equivalents were comprised of cash in
checking accounts.

The Company used Level 3 inputs for its valuatie@thodology for the warrant derivative liabilitiéhe
estimated fair values were determined using a MGatido option pricing model based on various
assumptions (see Note 2). The Company’s derivéitibdities are adjusted to reflect estimated faitue at
each period end, with any decrease or increaseiedtimated fair value being recorded in othewrime or
expense accordingly, as adjustments to fair vafukedvative liabilities.

At September 30, 2012, the estimated fair valughefiabilities measured on a recurring basisaare
follows:

Fair Value Measurements at September 30, 2012

Significant Other
Quoted Prices in Significant Other
Balance at Active Markets Observable Inputs Unobservable
September 30, 201 (Level 1) (Level 2) Inputs (Level 3)
$ 35,471,52 — — $ 35,471,52
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Revenue recognitic

The following table presents the activity for s measured at estimated fair value using ueoiadle
inputs for the nine months ended September 30,:2012

Fair Value Measurements Using Significant Unobseniae Inputs (Level 3)

Warrant Derivative Liability

Beginning Balance at December 31, 2011 $ 1,266,86!
Issuance: 32,742,02
Adjustments to estimated fair val 5,190,63
Warrant liability removal due to settlemel (3,728,00)

Ending Balance at September 30, 2 $ 35,471,52

Research and Development Revenue Under Collaberativeement:

In December 2010, the Company entered into a 1Zhmresearch contract agreement with a third party,
whereby the Company was engaged to perform reseactkdevelopment services on a fixed-fee basis for
approximately $600,000. Based on the proportioedlgpmance criteria, the Company recognized
approximately $75,000 and $75,000 and $232,0006448,200 in revenue related to the contract during
three and nine months ended September 30, 20120d4rid respectively. Total revenue recognized on the
contract from inception through September 30, 2048 approximately $525,000.

In October 2011, the Company entered into a rebeastract agreement with a third party, whereley th
Company will perform research and development sesvon a fixed-fee basis for $1,365,000. The
agreement included an initial payment to the Comprapproximately $239,000, with remaining payns
expected to occur over a 21-month period. Durimgthinee and nine months ended September 30, 2842, t
Company recorded approximately $298,800 and $607 j@3pectively, in revenue related to the research
contract in recognition of the proportional perfamee achieved by the Company. Total revenue rezedni
on the contract from inception through Septembe2802 was approximately $916,800.

Billings to customers or payments received front@uers are included in deferred revenue on thenbala
sheet until all revenue recognition criteria are.mea of September 30, 2012 and December 31, 2621,
Company had $75,000 and $152,500 in deferred revesiated to its collaborative research programs.

NIH and U.S. Treasury Grant Reveni

During 2010, the U.S. Treasury awarded the Companyone-time grants totaling approximately $397,000
for investments in qualifying therapeutic discovprgjects under section 48D of the Internal Revebode
The grants cover reimbursement for qualifying exggsnincurred by the Company in 2010 and 2009. The
proceeds from these grants are classified in “Ressr Grants” for the period from inception through
September 30, 2012.

During 2012, 2010 and 2009, the NHLBI, a divisidritee NIH, awarded the Company three research g
totaling approximately $558,000. Revenues fromNHhe grants are based upon internal and subcontracto
costs incurred that are specifically covered bydtants, and where applicable, an additional fiesiand
administrative rate that provides funding for oweati expenses. These revenues are recognized when
expenses have been incurred by subcontractorssaheé £ompany incurs internal expenses that aaéecel
to the grants. Revenue recognized under thesesgi@arthe three and nine months ended September 30,
2012 and 2011 was approximately $95,500 and $956630 and $57,000, respectively. Total revenue
recorded under these grants from inception thrc@gitember 30, 2012 was approximately $363,

Net income (loss) per sha Net income (loss) per share is presented as baib bad diluted net income (loss) per share. Basi

income (loss) per share excludes any dilutive &fe€options, shares subject to repurchase anchmtar
Diluted net income (loss) per share includes thasich of potentially dilutive securities. No dilutieffect
was calculated for the nine months ended SepteBhe2012 or the three and nine months ended
September 30, 2011 as the Company reported assetdoeach respective period and the effect wbale
been anti-dilutive. Total common stock equivalghts were excluded from computing diluted net ineom
(loss) per share were approximately 429,658 an@025190 for the three and nine months ended
September 30, 2012, respectively, and 4,494,03théthree and nine months ended September 30,
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2. Derivative Liability

During 2012, in relation to the reverse Merger #redthree offerings under the Private Placemest, th
Company issued 21,347,182 five-year warrants tohmage the Company’s Common stock. The exercise
price of the warrants is protected against dowmddiinancing throughout the term of the warrant, as
described below. The terms of the warrants issoeld first quarter of 2012 are the same as thssseed in
connection with the convertible notes in Octobat Blmvember of 2011. Pursuant to ASC 815-15 and ASC
815-40, the fair value of the warrants of approxeha$32,742,000 was recorded as a derivativeliiglmn

the issuance dates.

As of December 31, 2011, the Company had a waliedility of $1,266,869 related to 1,500,000 watsn
issued with Convertible Notes in the fourth quaae2011.

The Company revalued all of the warrants at theadrnile period, and the estimated fair value of the
outstanding warrant liabilities is $35,471,527 ap@&mber 30, 2012. The change in fair value of the
derivative liabilities for the three and nine mantmded September 30, 2012 was a decrease of 348525
and an increase of $5,190,637, respectively, amtisded in other income (expense) in the 201&stant
of operations.

During the nine months ended September 30, 20188475 of these warrants that are classified as
derivative liabilities were exercised. The warrantye revalued as of the settlement date, andhthege in
fair value was recognized to earnings. The Compadsty recognized a reduction in the warrant liapilit
based on the fair value as of the settlement datle,a corresponding increase in additional paidapital.

The derivative liabilities were valued at the cltagdates of the Private Placement and at Marchiigie 30
and September 30 of 2012 using a Monte Carlo vialuatodel with the following assumptior

Closing price per share of comm

stock
Exercise price per sha
Expected volatility
Risk-free interest rat
Dividend yield

Remaining expected term of

underlying securities (year 5

Closing dates March 31, 201: June 30, 201 September 30, 201

$ N/A $ 247 $ 3.9¢ $ 2.0t

$ 1.0C $ 1.0C $ 1.0C $ 1.0C
105.8%-110.5% 103.5% 102.9% 102.7%
0.82%-1.07% 1.04% 0.72% 0.62%

4.9(C 4.8( 4.42

In addition, as of the valuation dates, managerassgssed the probabilities of future financingsragsions
in the Monte Carlo valuation models. Managemerd afsplied a discount for lack of marketability ket
valuation of the derivative liabilities based orlstrading restrictions due to the shares not begggstered.

If, prior to the expiration date of the warrants Company issues additional shares of Common Sésck
defined below, without consideration or for a cdesation per share less than the exercise pritteeof
warrants in effect immediately prior to such isshen the exercise price shall be reduced, conatlyrevith
such issue, to a price (calculated to the neaezd) determined by multiplying such exercise pbgea
fraction, (A) the numerator of which shall be (¢ humber of shares of Common stock outstanding
immediately prior to such issue plus (2) the nundfeshares of Common stock which the aggregate
consideration received or to be received by the @y for the total number of additional shares oifthon
stock so issued would purchase at such exercise;@d (B) the denominator of which shall be thber
of shares of Common stock outstanding immediatetyr po such issue plus the number of such addition
shares of Common stock so issued; provided thatl(&hares of Common stock issuable upon conveisio
exchange of convertible securities outstanding idiately prior to such issue shall be deemed to be
outstanding, and (ii) the number of shares of Comstock deemed issuable upon conversion or exchainge
such outstanding convertible securities shall ierdg@ned without giving effect to any adjustmertstie
conversion or exchange price or conversion or exghaate of such convertible securities resultmognfthe
issuance of additional shares of Common stockishitie subject of this calculation. For purposethef
warrants, “additional shares of common stoskall mean all shares of Common stock issued bZdmepan
after the effective date (including without limitat any shares of Common stock issuable upon csioreor
exchange of any convertible securities or uponaserof any option or warrant, on an as-convergsis),
other than: (i) shares of Common stock (and/or aves for any class of equity securities of the Canyp
issued or issuable upon conversion or exchangayfanvertible securities or exercise of any ogion
warrants outstanding on the effective date; (igrsls of Common stock issued or issuable by reafsan o
dividend, stock split, split-up or other distritarion shares of Common stock; (i) shares of Comstock



(or options with respect thereto) issued or isseitdlemployees or directors of, or consultantsie,
Company or any of its subsidiaries pursuant tcaa,phgreement or arrangement approved by the Rbard
Directors of the Company; (iv) any securities issoeissuable by the Company pursuant to (A) thealRr
Placement; or (B) the Merger; (v) securities isspedsuant to acquisitions or strategic transactappoved
by a majority of disinterested directors of the Qamy, provided that ar
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3. Convertible Notes Payablt
Convertible notes

Private placemer

such issuance shall only be to a person whiclsislfior through its subsidiaries, an operating pany in a
business synergistic with the business of the Compad in which the Company receives benefits in
addition to the investment of funds, but shall imotude a transaction in which the Company is isgui
securities primarily for the purpose of raising italpor to an entity whose primary business is stigy in
securities and (vi) securities issued to finaniciatitutions, institutional investors or lessoromnection
with credit arrangements, equipment financingsimilar transactions approved by a majority of
disinterested directors of the Company, but shalimclude a transaction in which the Company ssiiisg
securities primarily for the purpose of raisingitalpor to an entity whose primary business is stirgg in
securities.

Upon each adjustment of the exercise price purdoahe provisions stated above, the number ofamarr
shares issuable upon exercise of the warrantstshaltljusted by multiplying a number equal to tkereise
price in effect immediately prior to such adjustinley the number of warrant shares issuable uporcesee
of the warrant immediately prior to such adjustmamd dividing the product so obtained by the aéist
exercise price

At December 31, 2011, an unsecured $100,000 CadblesMote, with interest at 10% and a maturity daft
April 2014, remained outstanding. In February 2Cdtzhe close of the Merger, the convertible note a
accrued interest in the aggregate of approxim&&hd,000 were repai

On September 18, 2011, Organovo, Inc.’s Board of@ors authorized a private placement offeringpf
to 30 units of its securities at a price of $50,P@0 unit for an aggregate purchase price of $1(B@0 Each
unit consisted of a convertible note in the priati@mount of $50,000 accruing simple interest atrttie of
6% per annum (the “Convertible Notes”), plus fiveay warrants to purchase 50,000 shares of the next
Qualified Round of Equity Securities, at an exexgsice of $1.00 per share. The principal plus @edr
interest was convertible into the Company’s commsimek upon consummation of the Merger.

During October and November 2011, $1,500,000 ofv@dible Notes bearing interest at 6% per annum
with a maturity date of March 30, 2012, and fivexyearrants to purchase 1,500,000 shares of the
Company’s Common stock were issued to investorgutiee Private Placement. The warrants are
exercisable at $1.00 per share, expire in fivegjemrd contain down-round price protection. The
Convertible Notes were outstanding at Decembe311, and were converted into 1,525,387 units durin
February 2012, in connection with the Merger.

The Company determined that the warrants represdativative instrument due to the down-round price
protection, and accordingly, the Company recordddravative liability related to the warrants.
Additionally, upon issuance of the notes during2ahe Company recorded the discount for the beiafi
conversion feature of $239,700. The debt discossbeated with the warrants and beneficial conaersi
feature were amortized to interest expense ovelifthef the Convertible Notes, and fully amortizepon
conversion of the Convertible Notes. The Compagpmed approximately $0 and $896,200 of interest
expense for the amortization of the debt discouning the three and nine months ended September 30,
2012, respectively, and approximately $1,500,00QHe period from inception through September 30,
2012.

As consideration for locating investors to partitiin the Private Placement, the placement agened a
cash payment of $195,000. Additionally, upon clgsif the Merger transaction, the placement agemieek
five-year warrants to purchase 610,155 shareseo€ttimpany’s Common stock at $1.00 per share. These
warrants contain down round protection and werssifi@d as derivative liabilities upon issuancee Siete

2.

Interest expense, including amortization of theersiscounts, for the three and nine months ended

September 30, 2012 and 2011 was approximately &26¢61,087,700 and $182,300 and $294,200,
respectively. Interest expense, including amoiitimabf the note discounts, for the period from A8,
2007 (inception) through September 30, 2012 wasoappately $3,406,10(
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Registration rights agreeme

4. Stockholder¢ Equity
Common stock

Restricted stock awarc

During 2012, concurrently with the closing of thelder and in contemplation of the Merger, the Camgpa
completed the initial closing of the Private Plaeatof up to 8,000,000 units of its securitiesa atice of
$1.00 per unit, with the ability to increase théedhg to an aggregate of up to 16,000,000 uniéshEInit
consisted of one share of Common Stock and a wairgurchase one share of Common Stock. The
Company completed three closings under the PrREteement during the three months ended March 31,
2012, and raised total gross proceeds of $13,702360 total net proceeds of $11,593,066. The Cogpan
issued 13,722,600 shares of its Common Stock amnchmia to purchase 15,247,987 shares of its Common
Stock (including warrants to purchase 1,525,387Teshp former holders of the bridge notes) exebdésat
$1.00 to investors in the Offering. The placemeyara and its selected dealers were paid total cash
commissions of $1,372,260 and the placement agasfpaid an expense allowance of $411,678 and was
issued placement agent warrants to purchase 6@®8lfares of the Company’s Common Stock at an
exercise price of $1.00 per share.

The warrants issued to the investors and the plaseagent, as described above, contain down round
protection, and accordingly, were classified asvdéke liabilities upon issuance. On the closirage] the
derivative liabilities were recorded at an estirddtdr value of approximately $32,742,000. Giveattthe
fair value of the derivative liabilities exceedée total proceeds of the private placement of #3600, nc
net amounts were allocated to the common stock aftunt by which the recorded liabilities exceetted
proceeds of approximately $19,019,400 was chamyether expense at the closing dates. The Compas
revalued the derivative liability as of Septemb@r 3012, and will continue to do so on each subseju
balance sheet date until the securities to whietd#rivative liabilities relate are exercised opiex, with
any changes in the fair value recognized throughiegs in the statement of operations. See Na

The Company entered into a registration rights emgent (each, a “Registration Rights Agreement"hwit
the investors in the Offering. Under the termshef Registration Rights Agreement, the Company algi@e
file a registration statement covering the resélth® Common Stock underlying the Units and the Gmm
Stock that is issuable on exercise of the Invéatarrants (but not the Common Stock that is issuaptn
exercise of the warrants issued as compensatithetplacement agent in connection with the Offéring
within 90 days from the final closing date of th#a@ing (the “Filing Deadline”). The Company filede
registration statement on June 13, 2012. The ragish statement became effective during July 2012.

The Company agreed to use reasonable efforts totaaithe effectiveness of the registration stategme
through the one year anniversary from the datedbistration statement was declared effective by th
Securities and Exchange Commission (the “SE@"yntil Rule 144 of the 1933 Act is available nvéstor:
in the Offering with respect to all of their sharedichever is earlier. If the Company had not thet
Effectiveness Deadline, the Company would have liable for monetary penalties equal to dradf of one
percent (0.5%) of each investeihvestment in the offering at the end of everyda9 period following suc
Effectiveness Deadline failure until such failurasacured. No payments shall be owed with respeatyo
period during which all of the investor’s registi@lsecurities may be sold by such investor undéde R4
or pursuant to another exemption from registrai

During February and March 2012, the Company is@1e#47,987 shares of Common stock related to the
Merger. See Notes 1 and 3. During June 2012, tmep@ay issued 137,584 shares of common stock upon
exercise of 145,000 warrants. During the three moehded September 30, 2012, the Company issued
1,673,247 shares of Common stock upon exercises@b1975 warrants.

During August 2012, 224,064 stock options were @sed for 224,064 shares of Common st

In February 2008, four founders, including the €hrecutive Officer (“CEQ”) and three directorstbg
Company received 11,779,960 shares of restrictedn@an stock, 25% vesting after the first year amd th
remaining 75% vesting in equal quarterly portiomsrahe following three years.

From 2008 through December 31, 2011, the Compauedsa total of 1,258,934 shares of restricted
Common stock to various employees, advisors, anduitants of the Company. 1,086,662 of those shares
were issued under the 2008 Equity Incentive Plahthe remaining 172,272 shares were issued outside
plan. 1,380,000 shares of restricted stock wereetsluring the nine months ended September 30,..

During the three and nine months ended Septemh&03@2, the Company issued an aggregate 950,000 of
restricted stock units to certain members of semianagement and 230,000 restricted stock unitsrte n
executive employees. The vesting schedule is 25%@anniversary of the vesting start date ovesaty.



During the three and nine months ended Septemh&03@, the Company issued an aggregate 200,000
restricted stock units to certain members of semianagement. The vesting of these restricted stoitk
are performance based. As of September 30, 208 Z;¢mpany believes the financial targets will be,me
and accordingly is recognizing the related stockeldecompensation expense over the requisite service
period.

During the three and nine months ended Septemh&03@, there were 80,653 and 138,995 shares,
respectively, of restricted stock cancelled. Theeee 190,000 restricted stock units held by two leyges
that vested during the period. On the vesting d0¢853 shares of Common stock were returned to the
Company, at the option of the holders, to covertéixdiability related to the vesting of the resteid stock
units. Upon the return of the Common stock, stqufiom grants, equal to the amount of Common stock
returned to the Company, with immediate vestingewganted to the individuals at the vesting dadeket
value strike price
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A summary of the Compa’s restricted stock award activity is as folloy

Number of Share:

Unvested at December 31, 2007 —
Grantec 12,627,69

Vested (65,217
Canceled / forfeite: —

Unvested at December 31, 2C 12,562,48
Grantec 130,42
Vested (5,373,00)
Canceled / forfeite: —

Unvested at December 31, 2C 7,319,90.
Grantec 219,36
Vested (3,256,19)
Canceled / forfeite: —

Unvested at December 31, 2C 4,283,08:
Grantec 61,40¢
Vested (3,233,19)
Canceled / forfeite: —

Unvested at December 31, 2C 1,111,29!
Grantec 1,380,00!
Vested (1,485,82)
Canceled / forfeite: (138,99)
Unvested at September 30, 2( 866,48(

The fair value of each restricted Common stock avigrecognized as stock-based expense over thiagyes
term of the award. The Company recorded restristeck-based compensation expense in operating
expenses for employees and non-employees of appatedy $998,100 and $998,700 and $700 and $2,600
for the three and nine months ended Septemberdd@, 2nd 2011, respectively. The Company recorded
restricted stock-based compensation expense obxippately $1,013,300 for the period from April 19,

2007 (inception) through September 30, 2012.

As of September 30, 2012, total unrecognized stiistock-based compensation expense was
approximately $1,354,400, which will be recognize@r a weighted average period of 1.97 ye

Stock options Under the 2008 Equity Incentive Plan, on October2l1, the Company granted an officer incentioelst
options to purchase 896,256 shares of Common stioek exercise price of $0.08 per share, a quafrter
which vested on the one year anniversary of empémnin May 2012, and the remaining options wiltve
ratably over the remaining 36 month term.

During April 2012, 305,658 incentive stock optiomsre issued, and during the three months ended
September 30, 2012, a total of 1,420,903 incergiwek options were issued, under the 2012 Equity
Incentive Plan, at various exercise prices, a euarftwhich will vest on either the one year annsagy of
employment or one year anniversary of the vestotgraencement date. The remaining options will vest
ratably over the remaining 36 month terms, withekeeption of 80,653 of the incentive stock opiipants
that have immediate vesting at the grant date 26¢D00 of the incentive stock option grants that ve
quarterly over 3 year:

The following table summarizes stock option acyi¥dr the nine months ended September 30, 2

Weighted-
Options Average
Outstanding Exercise Pric
Outstanding at December 31, 2011 896,25¢ $ 0.0¢
Options Grante! 1,726,56. $ 1.82
Options Cancele — —
Options Exercise (224,069) 0.0¢
Outstanding at September 30, 2( 2,398,75. $ 1.3¢

Vested and Exercisable at September 30, : 82,32¢ $ 2.1C



15



Table of Contents

Organovo Holdings, Inc.

(A development stage company)

Notes to Condensed Consolidated Financial Statement

During the three and nine months ended Septemh&03@, the Company’s Board of Directors awarded
1,420,903 and 1,726,561 options, respectivelyettam employees. There were no stocks optionsepieior
the same periods in 2011.

The Company uses the Bla8icholes valuation model to calculate the fair valfistock options. Stock bas
compensation expense is recognized over the vgstingd using the straight-line method. The faiueaof
employee stock options was estimated at the gietusing the following weighted average assumgpt

Nine months
ended
September 30, 201
Dividend yield —
Volatility 91.8%
Risk-free interest rat 0.8&%
Expected life of option 6.04 year

Warrants

The weighted average grant date fair value perestieemployee stock options granted during the nine
months ended September 30, 2012 was $1.40.

The assumed dividend yield was based on the Con'gparpectation of not paying dividends in the
foreseeable future. Due to the Company’s limitesidrical data, the estimated volatility incorposatiee
historical and implied volatility of comparable cpanies whose share prices are publicly availaliie. T
risk-free interest rate assumption was based obJiBeTreasury rates. The weighted average expétged
of options was estimated using the average of théractual term and the weighted average vestimy ¢
the options

The total employee stock-based compensation red@sl®perating expenses was approximately $243,800
and $286,400 for the three and nine months endptt@®ber 30, 2012, respectively, and $292,800 fer th
period from April 19, 2007 (inception) through Sepber 30, 2012.

The total unrecognized compensation cost relatecht@sted stock option grants as of September@®(®, 2
was approximately $2,178,700, and the weightedaaesperiod over which these grants are expecteelst
is 3.66 years

During 2011, the Company issued warrants to pueBz309,750 shares of its Common stock. These
warrants are immediately exercisable at $1.00 lpares and have remaining terms of approximately 4.4
years. 52,500 of the warrants were exercised duniimg months ended September 30, 2012 throt
cashless exercise, for issuance of 42,356 shasmhon stock.

During the nine months ended September 30, 20&X;tdmpany issued warrants to purchase 21,347,182
shares of its Common stock. These warrants are diaiedy exercisable at $1.00 per share, and have
remaining terms of approximately 4.42 years. 1 4B8,0f the warrants were exercised for cash praceéd
$1,768,475 during the nine months ended Septenthe203.2. These warrants were derivative liabilites
were valued at the settlement date. The warrabpititiawas reduced to equity at the fair value ba t
settlement date. See Note 2.

Additionally, during the three months ended Septena®, 2012 the Company entered into a 6 month
agreement with a consultant for services. In cotimeavith the agreement, the Company issued 100,000
warrants to purchase common stock, at a price gf0$10 be earned over 6 months, with a two yéder li
The fair value of the warrants was estimated tafggoximately $73,000. These warrants were classids
equity instruments because they do not containaatiydilution provisions. The Blac&eholes model, usir

a volatility of 79.8% and risk free factor of 0.24%as used to determine the value. The value r&gbei
amortized over the term of the agreement. Durirggtiinee and nine months ended September 30, 242, t
Company recognized approximately $36,100 of expeglsged to these services.

The following table summarizes warrant activity foe nine months ended September 30, 2

Weighted-

Average
Warrants Exercise Price
Balance at December 31, 2011 2,909,75! $ 1.0C
Grantec 21,447,18 $ 1.0C

Expired / Cancele — $ —



Exercisec 1,820,97) $ 1.0C
Balance at September 30, 2( 22,535,95 $ 1.0C

16



Table of Contents

Organovo Holdings, Inc.
(A development stage company)

Notes to Condensed Consolidated Financial Statement

Common stock reserved for ~ Common stock reserved for future issuance considtéue following at September 30, 2012:
future issuanc

Common stock warrants outstand 22,535,95
Common stock options outstanding under the 2008 672,19.
Common stock options outstanding under the 2012 1,726,56.
Total 24,934,71

5. Commitments and Contingencies

Operating leases The Company leases office and laboratory spaceruradecancelable operating leases. The Company
records rent expense on a straight-line basis threelife of the lease and records the excess afresgpover
the amounts paid as deferred rent. Deferred reéntisded in accrued expenses in the condenseddmla
sheets.

Rent expense was approximately $129,500 and $2@ 566 $31,900 and $85,700 for the three and nine
months ended September 30, 2012 and 2011, resplgciRent expense was approximately $566,300 f&
period from April 19, 2007 (inception) through Sepber 30, 2012.

The Company entered into a new facilities lea€2@6 Nancy Ridge Drive, San Diego, CA 92121. The
lease was signed on February 27, 2012 with occypamof July 15, 2012. The base rent under thelsas
approximately $38,800 per month with 3% annuallesoes. The lease term is 48 months with an ofon
the Company to extend the lease at the end ogtselterm
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Future minimum rental payments required under djpgrdeases that have initial or remaining non-edalsle lease
terms in excess of one year as of September 3@, 204 as follows:

2012 $ 3,61¢
2013 383,34¢
2014 480,64
2015 476,72«
2016 271,93
Total $1,616,26'

During the three months ended September 30, 2B&@Z;0mpany entered into an agreement to leasarckateraton
equipment under a non-cancelable capital leaseshaikiincluded in fixed assets as follows:

September 30, 201

Lab equipmen $34,22(
Less accumulated depreciati (1,719
Net book value $ 32,50¢

Depreciation expense related to the capital lebfigadion was approximately $1,700, for the thrad aine months
ended September 30, 2012.

Future minimum capital lease payments at Septee2012 are as follows:

Year Ending December 31

2012 $ 2,84«
2013 10,82
2014 10,82
2015 6,85¢
2016 —
Total minimum lease paymer 31,34¢
Amount representing intere (1,797
Present value of minimum lease payme 29,55’
Less current portio (9,849
Long term portior 19,71:

6. Concentrations

Credit risk Financial instruments that potentially subject @@mmpany to concentrations of credit risk consigigpally

of temporary cash investments. The Company mastzsh balances at various financial institutions
primarily located in San Diego. Accounts at thessifutions are secured by the Federal Depositrémae
Corporation. At times, balances may exceed fedenadlured limits. The Company has not experienced
losses in such accounts, and management belieaethéhCompany is not exposed to any significaedicr
risk with respect to its cash and cash equivals

7. Subsequent Event Subsequent to September 30, 2012, the Companyedrantaggregate of 363,500 incentive stock options
employees and Board of Director members. The vg&iover four years for employees and three yiears
Board members

Subsequent to September 30, 2012, the Companydi8@0e000 warrants to two Consultants for Servioe
be provided
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Item 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

The following management’s discussion and anabfsisild be read in conjunction with the Company&drical condensed consolidated
financial statements and the related notes theratluded in our Current Report on Forn-K/A for the year ended December 31, 2011, as
filed with the SEC on May 11, 2012 (“Current Report”). The management’s discussion amélysis contains forward-looking statements,
such as statements of our plans, objectives, exti@es and intentions. Any statements that arestedements of historical fact are forward-
looking statements. When used, the words “beliet@dn,” “intend,” “anticipate,” “target,” “estimat e,” “expect” and the like, and/or
future tense or conditional constructiorwill,” “may,” “could,” “should,” etc.), or similar expressions, identify certain of these forward-
looking statements. These forward-looking statemard subject to risks and uncertainties includingse under “Risk Factors” in Item 2.01
of our Current Report, that could cause actual itssar events to differ materially from those exgaed or implied by the forward-looking
statements in this quarterly report. The Compamagtial results and the timing of events could diff@terially from those anticipated in
these forward-looking statements as a result ofisdvactors. The Company does not undertake aligaiton to update forward-looking
statements to reflect events or circumstances oicguafter the date of this quarterly report.

Basis of Presentation

References in this section to “Organovo Holdings,,I' “Organovo Holdings,” “we,” “us,” “our,

refer to Organovo Holdings, Inc. and its consokdesubsidiary Organovo, Inc.

theCompany” and “our Company”

On February 8, 2012, Organovo Holdings, Inc., agtgly held Delaware corporation, merged with artd Organovo Acquisition
Corp., a wholly-owned subsidiary of Organovo HotglinInc., with Organovo, Inc. surviving the mergsra wholly-owned subsidiary of the
Company (the “Merger”). As a result of the Mergbe Company acquired the business of Organova,and. will continue the existing
business operations of Organovo, Inc.

The condensed consolidated financial statemeniisded in this Form 10-Q have been prepared in a@ecore with the SEC instructions
to Quarterly Reports on Form 10-Q. Accordingly, to@densed consolidated financial statements piegefsewhere in this Form 10-Q and
discussed below are unaudited and do not conthiheainformation required by U.S. generally acegpaccounting principles (“GAAP”) to
be included in a full set of financial statemefitise audited financial statements for our fiscalry@aled December 31, 2011, filed with the
SEC on Form 8-K/A on May 11, 2012 include a sumnudrgur significant accounting policies and shookdread in conjunction with this
Form 10-Q. In the opinion of management, all matexdjustments necessary to present fairly thdtsesfioperations for such periods have
been included in this Form 10-Q. All such adjustieeare of a normal recurring nature. The resuligpafrations for interim periods are not
necessarily indicative of the results of operatifimghe entire year.

Overview

Organovo, Inc. was founded in Delaware in April 20Bctivities since Organovo, Inc.’s inception thgh September 30, 2012, were
devoted primarily to developing a platform techmyldor the generation of three-dimensional (3D) hartissues that can be employed in
drug discovery and development, biological reseaanl as therapeutic implants for the treatmenianiaged or degenerating tissues and
organs.

As of September 30, 2012, Organovo, Inc. had delvswbstantially all of its efforts to product dem@inent, raising capital and building
infrastructure. Organovo, Inc. did not, as of tihatte, realize significant revenues from its planpexcipal operations. Accordingly, the
Company is considered to be in the developmengstag

Critical Accounting Policies, Estimates, and Judgmets

Our financial statements are prepared in accordaitbeaccounting principles that are generally @ted in the United States. The
preparation of these financial statements requise® make estimates and judgments that affecet@rted amounts of assets and liabilities,
disclosure of contingent assets and liabilitiehatdate of the financial statements, and the ted@mounts of revenues and expenses during
the reporting period. We continually evaluate catineates and judgments, the most critical of wlaichthose related to revenue recognition,
valuation of long-lived assets and warrant liapjlghare-based compensation and the timing ofchi2@ement of collaboration milestones.
We base our estimates and judgments on histoxpareence and other factors that we believe toebsanable under the circumstances.
Materially different results can occur as circumsis change and additional information becomes kn8&sides the estimates identified
above that are considered critical, we make mangraccounting estimates in preparing our finarsteiements and related disclosures. All
estimates, whether or not deemed critical, affepbrted amounts of assets, liabilities, revenudseapenses, as well as disclosures of
contingent assets and liabilities. These estimatesudgments are also based on historical expsriand other factors that are believed to be
reasonable under the circumstances. Materiallgdifft results can occur as circumstances changadatitibnal information becomes knov
even for estimates and judgments that are not denteal.
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For further information, refer to the Company’s éed financial statements and notes thereto indudehe Current Report on Form 8-
K/A for the fiscal year ended December 31, 201&dfivith the Securities and Exchange Commissioa (BEC”) on May 11, 2012 (the
“Current Report”) .

Results of Operations
Comparison of the three months ended September 30, 2012 and 2011
Revenues

For the three months ended September 30, 2012r¢otnues of approximately $469,200 were $237(#0002% above the
approximately $232,000 in revenues for the samioghém 2011. Collaborative research revenues fertitihee months ended September 30,
2012 of approximately $373,800 increased approximai1l41,800 or 61% over the same period of préaryof approximately $232,000 in
revenues. Grant revenue for the three months eBdptémber 30, 2012 of approximately $95,500 inetapproximately $95,500 or 100%
over the same period of prior year of $0 in gravenue.

Operating Expenses
Overview

Operating expenses increased approximately $3,8826378% in the three months ended Septembe&@(® over the same period in
2011, from approximately $854,400 in 2011 to $4,086 in 2012. Most significantly, relative to themse period in the prior year, the
Company invested in infrastructure and outsideisesvto support its transition from private owndgpdio a publicly owned and traded
corporation. As expected in such transition, inezatal initiatives were established in investor eath, corporate governance, and SEC
financial reporting. Non-payroll, related incremaiublic company expenses incurred in the threetmperiods ended September 30, 2012
was approximately $308,200 or 100% increase frorfofsthe same period in 2011. Moreover, the Compangsted in building its executiv
research, and development staff, increasing tleethmonths ended September 30, 2012 payroll reéedeenses by approximately $676,80I
236% over the same periods in 2011. Stock-basegensation expense increased approximately $1,27,7n20vly established fees to our
non-employee board members were approximately $82a8id additional space was rented to accommodatgrowing administrative and
research staff at an approximate incremental ddd®6,500 over the same period in 2011.

Research and Development Expenses

For the three months ended September 30, 2012 robsand development expenses increased by apmtetn$801,200 or 263% over
the same periods in 2011, with expenses in the tmenths ended September 30, 2012 and 2011 ofapmately $1,105,500 and $304,300,
respectively. The Company increased its reseaathtetaccommodate obligations under certain coltabive research agreements and to
expand product development efforts in preparatiwndsearch-derived revenues. Full-time researdrdenelopment staffing increased from
twelve scientists, engineers and research asssa@atgeptember 30, 2011 to twenty-two at SepteBbe2012. Laboratory supplies expenses
increased from approximately $12,100 in the threatims ended September 30, 2011 to approximatel®,828 in the same period in 2012,
an increase of approximately $217,900. This in@eess related to purchases in support of our cofigtlve research conducted under our
agreements and our NIH grant.

General and Administrative Expenses

For the three months ended September 30, 2012rajemel administrative expenses of approximate|@&P,500 increased
approximately $2,431,300, or 442%, over expenséisarsame period of 2011 of approximately $550,B¥pense increases were primarily
driven by the Company’s transition from operatingaiprivate environment to operating in a publichded environment. Expanded staff
increased payroll and facilities expenses in 204 @011 levels. General and administrative stgffincreased from four full-time employees
at September 30, 2011 to nine at September 30, AbEincrease was primarily due to the additiotwaf executive positions and more
accounting and administrative staff. There was addary increases for existing executive officerapproved by the Board of Directors,
reflecting the increased responsibilities assunsea @esult of being a publicly traded Company. Agpnately $308,200 in other public
company expenses were incurred in the three memithsd September 30, 2012 due to several factdigling increases to investor relations
spending, financial printing, fees for non-emploBmard members, legal expenses, information tedgyahvestments in hardware, software
and consulting services, and travel.
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Other Income (Expense)

The approximate $42,278,500 increase in other irc@@mpense) for the three month period ending $dpte 30, 2012 over the same
period of the prior year, was primarily relatedhe change in fair value of warrant liabilities the three months ended September 30, 2012
of approximately $42,252,400. During the Privatedement in the first quarter of 2012 we issued avdsrto purchase 6,099,195 shares o
common stock to the placement agent and warramsrthase 15,247,987 of our common stock to investothe Private Placement. The
warrants issued to the placement agent and PiRlatement investors were determined to be deriwditibilities as a result of the anti-
dilution provisions in the warrant agreements thay result in an adjustment to the warrant exengigz. We will revalue the derivative
liability on each balance sheet date and will doistil the securities to which the derivatives lidies relate are exercised or expire. The third
quarter of 2012 also included a loss on disposéikefl assets of approximately $158,400 which oeliin relation to moving to our new
facility. Other expenses for the three months erféigagtember 30, 2011 of approximately $182,800adlptimarily to interest recorded on
convertible notes payable.

Comparison of the nine months ended September 30, 2012 and 2011
Revenues

For the nine months ended September 30, 2012 rtatahues of approximately $848,200 were approxm&242,100 or 40% above
the approximately $606,100 revenues for same pero8011. Collaborative research revenues fonthe months ended September 30, -
of approximately $752,700 increased approximat8Q3$500 or 68% over the same period of the priaryef approximately $449,200. In
addition, grant revenue of approximately $95,5@0eased $38,600 or 68% compared to the nine memitesd September 30, 2011. That
growth was offset by no product revenues in the mnths ended September 30, 2012, compared toxampyately $100,000 of product
revenues in the same period of the prior year.

Operating Expenses
Overview

Operating expenses increased approximately $5,0@0qt 238% in the nine months ended Septembe2®® over the same period in
2011, from approximately $2,143,600 in 2011 to agpnately $7,244,700 in 2012. Most significantlglative to the same period in the prior
year, the Company invested in infrastructure artdide services to support its transition from piévawnership to a publicly owned a
traded corporation. As expected in such transifiieremental initiatives were established in in@estutreach, corporate governance, and
financial reporting including the need for audifetncial statements. Non-payroll, non-audit redatecremental public company expenses
incurred in the nine month periods ended Septed®e?012, was approximately $2,774,200 or 100%eemwe from $0 for the same period in
2011. A portion of our public company-related exgenare included in other income and expense.gag$o our independent accounting
firm to audit our financial statements were appmadely $177,800 for the nine months ended SepteBhe2012, representing approximal
132% increase from the same period in 2011. Monedlre Company invested in building its executiesearch, and development staff,
increasing the nine months ended September 30, 221l expenses by approximately $1,231,822 dfd@ver the same periods in 2011.
Stock-based compensation expense increased apptekyr$1,280,900 for the nine months ended SepteBMe2012. Executive search fees
totaled approximately $36,000, newly establishes fi® our noremployee board members were approximately $10%60Gdditional spac
was rented to accommodate our growing adminiseativd research staff at an approximate incremeastlof $155,900 over the same pe
in 2011.

Research and Development Expenses

For the nine months ended September 30, 2012 rodsead development expenses increased by appreetin®d, 291,300, or 127%
over the same period in 2011, with expenses imithe months ended September 30, 2012 and 201 Ipodemately $2,305,300 and
$1,014,000, respectively. The Company increase@ssarch staff to accommodate obligations undeaioecollaborative research
agreements and to expand product development &ffofdreparation for research-derived revenued-tirué research and development
staffing increased from twelve scientists, engiseard research associates at September 30, 204értty-two at the same period in 2012.
Laboratory supplies expenses increased from appairly $84,100 in the nine months ended Septenthe2®.1 to approximately $463,900
in the same period in 2012, an increase of appratdty $379,800. This increase was related to pgeshan support of research conducted
under our collaborative agreements and our NIHtg



General and Administrative Expenses

For the nine months ended September 30, 2012, gjeared administrative expenses of approximatel938L400 increased
approximately $3,809,800, or 337%, over expenséisarsame period of 2011 of approximately $1,129,&Xpense increases were primarily
driven by the Company’s transition from operatingaiprivate environment to operating in a publichded environment. Expanded staff
increased payroll and facilities expenses in 204 @011 levels. General and administrative stgffincreased from four full-time employees
at September 30, 2011 to nine at September 30, db2increase was primarily due to the additiotwaf executive positions and more
accounting and administrative staff. There were alary increases for existing executive offi@approved by the Board of Directors,
reflecting the increased responsibilities assunseg i@sult of being a publicly traded Company. Avelated expenses increased
approximately $165,300 from $12,500 for the ninenthgeriod ended September 30, 2011 to $177,80téosame period of 2012.
Approximately $2,774,200 in other public companpenses were incurred in the nine months ended I3epte30, 2012 for multiple reasons
including increases to investor relations spendingncial printing, fees for non-employee Boardmfers, rent and utilities, legal expenses,
information technology investments in hardwaretwafe and consulting services, and travel. A partbour public company expenses are
included in other income and expenses.
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Other Income (Expense)

The approximate $27,294,900 increase in other esqeefor the nine month period ending Septembe2@02 over the same period of
the prior year, was primarily related to the noskctransaction costs associated with the warrasted in our first quarter 2012 Private
Placement. During the first quarter of 2012 we ined costs due to the placement agent for thediratter Private Placement fees of
$1,617,629 and reimbursed expenses and legal f&$6,310. In addition, we issued warrants to pase 6,099,195 shares of our common
stock to the placement agent and warrants to psechd,247,987 of our common stock to investorhénRrivate Placement. The warrants
issued to the placement agent and Private Placemarsttors were determined to be derivative litibgi as a result of the anti-dilution
provisions in the warrant agreements that may résan adjustment to the warrant exercise pri¢e fair value of warrant liabilities in
excess of proceeds received on the issuance dat8192019,422. We revalue the derivative liabitityeach balance sheet date and will d
until the securities to which the derivatives lidlas relate are exercised or expire. The chandair value of the warrant liabilities for the
nine months ended September 30, 2012, was an secogapproximately $5,190,600. Financing traneaatbsts in excess of proceeds
received was $2,129,500, and our interest expemgbd nine months ended September 30, 2012 wasapately $1,087,700. The interest
expense was primarily comprised of non-cash commpisriacluding accretion of debt discounts and ainatibn of deferred financing costs.
Other expenses for the nine months ended Septe30b@011 of approximately $296,300 related pringadl interest recorded on convertible
notes payable.

Various factors are considered in the pricing meded use to value the warrants, including the Camgacurrent stock price, the
remaining life of the warrants, the volatility ¢fe Company’s stock price, and the risk free intenate. Future changes in these factors will
have a significant impact on the computed fair gatithe warrant liability. As such, we expect f@ehanges in the fair value of the warrants
to continue to vary significantly from quarter toagter.

Financial Condition, Liquidity and Capital Resources

Since its inception, the Company has primarily degats efforts to research and development, bssipanning, raising capital,
recruiting management and technical staff, and isioguoperating assets. Accordingly, the Compangoigsidered to be in the development
stage.

Since inception, the Company incurred negative flas¥s from operations. As of September 30, 20b2,&ompany had cash and cash
equivalents of $7,675,918 and an accumulated defi§40,679,249. The Company also had negativie taw from operations of
$7,713,708 during the nine months ended Septenthe?(@2. At September 30, 2011, the Company had @a$56,469 and an accumulated
deficit of $4,192,601.

At September 30, 2012, the Company had total cuaesets of $8,228,092 and current liabilities @f&225, resulting in working
capital of $7,251,867. At September 30, 2011, wkthtal current assets of $553,003 and currenifiiab of $3,223,845, resulting in a
working capital deficit of $2,670,842.

Net cash used by operating activities for the mmaths ended September 30, 2012 was $7,713,708Cdimpany raised approximate
$13.8 million in gross proceeds from the sale ohown stock, and $848,213 in revenue during therire months of 2012.

Net cash used by operating activities for the mmths ended September 30, 2011 was $959,065.

We believe our cash and cash equivalents on haofiZeptember 30, 2012, together with funds fromitgcpr debt financing, and
amounts to be received from grants and our collitkaesearch agreements, should be sufficientih dur ongoing operations as currently
planned for at least the next 12 months. The Compas financed its operations primarily through bk of common stock and convertible
notes, and through revenue derived from grant®katmrative research agreements. The Company &xfrecover its anticipated operating
expenses through cash on hand, through additiovaiding from existing and prospective investors] tom revenue derived from
collaborative research agreements.

The Company will need additional capital to furthemd product development and commercializatioiiofiuman tissues that can be
employed in drug discovery and development, bidalgiesearch, and as therapeutic implants fordarhent of damaged or degenerating
tissues and organs. We cannot be sure that adalifioancing will be available when needed or tlifayailable,
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financing will be obtained on terms favorable toougo our stockholders. Having insufficient funday require us to delay, scale back, or
eliminate some or all of our development programetinquish some or even all of our licensed iettlial property. Failure to obtain
adequate financing could eventually adversely affec ability to operate as a going concern. Ifraise additional funds from the issuance of
equity securities, substantial dilution to our érig stockholders may result. If we raise additidmads by incurring debt financing, the terms
of the debt may involve significant cash paymenigattions as well as covenants and specific finaln@itios that may restrict our ability to
operate our business.

As of September 30, 2012, the Company had 46,969¢tdl issued and outstanding shares of CommaorkSémd five year and two
year warrants for the opportunity to purchase atitithal 22,535,957 shares of Common Stock at $pedGhare. If all warrants we
exercised on a cash basis, the Company would eeatizadditional $22,535,957 in gross proceeds.

The 2012 Equity Incentive Plan provides for theigsee of up to 6,553,986 shares, or approximately%4 of our outstanding Common
Stock, to executive officers, directors, advisooptl members and employees. In aggregate, issuedudstanding common stock, shares
underlying outstanding warrants, and shares reddorehe 2012 incentive plan total 76,059,084 shaf common stock.

Off-Balance Sheet Arrangements

We have no off-balance sheet arrangements, indudimecorded derivative instruments that have ereasonably likely to have a
current or future material effect on our finanaahdition, changes in financial condition, revenaesxpenses, results of operations, liquic
capital expenditures or capital resources. We loaviain warrants and options outstanding but waatexpect to receive sufficient proceeds
from the exercise of these instruments unless atititie underlying securities are registered, andll restrictions on trading, if any, are
removed, and in either case the trading price ofGammon Stock is significantly greater than thplEgable exercise prices of the options
warrants.

Effect of Inflation and Changes in Prices
Management does not believe that inflation and gbaiin price will have a material effect on the @amy’s operations.

Item 3. Quantitative and Qualitative Disclosures About Market Risk
This information has been omitted as the Compamyifigs as a smaller reporting company.

ltem 4. Controls and Procedures
Disclosure Controls and Procedures

We maintain disclosure controls and proceduresdtetiesigned to ensure that information requindektdisclosed in our reports filed
pursuant to the Securities Exchange Act of 1934nasnded (the “Exchange Act”) is recorded, proatssemmarized, and reported within
the time periods specified in the SEC’s rules adhs, and that such information is accumulatedamdmunicated to our management,
including our principal executive officer and pripal financial and accounting officer, as approfa;ao allow timely decisions regarding
required disclosure.

Under the supervision of our Chief Executive Offiaed our Chief Financial Officer, and with the tpzEipation of all members of
management, we conducted an evaluation of ouradisgd controls and procedures, as such term igegktinder Rule 13a-15(e) promulgated
under the Exchange Act. Based on this evaluationpadncipal executive officer and our principaidincial officer concluded that our
disclosure controls and procedures were designegape@rating effectively as of the end of the pegodered by this Quarterly Report on
Form 10-Q.

Internal Control over Financial Reporting

There was no change in our internal control ovairicial reporting (as defined in Rule 13a-15(f)haf Exchange Act) that occurred
during the fiscal quarter to which this report tetathat has materially affected, or is reasonbikdyy to materially affect, our internal control
over financial reporting.

Inherent Limitations on Effectiveness of Controls

Our management, including our Chief Executive @ifiand our Chief Financial Officer, do not expdetttour disclosure controls or ¢
internal control over financial reporting will prent or detect all error and all fraud. A contrastgyn, no matter how well designed and
operated, can provide only reasonable, not absassirance that the control system’s objectiviso@imet. The design of a control system
must reflect the fact that there are resource caings, and the benefits of controls must be canrsidi relative to their costs. Further, because
of the inherent limitations in all control systems, evaluation of controls can provide absolutei@sxe that misstatements due to error or
fraud will not occur or that all control issues d@nstances of fraud, if any, have been detecteds&linherent limitations include the realities
that judgments in decision-making can be faulty #nrad breakdowns can occur because of simple ernmistake. Controls can also be
circumvented by the individual acts of some persbysollusion of
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two or more people, or by management override @ttintrols. The design of any system of controlsased in part on certain assumptions
about the likelihood of future events, and thene loa no assurance that any design will succeedhieang its stated goals under all potential
future conditions. Projections of any evaluatiortofitrols effectiveness to future periods are stligerisks. Over time, controls may become
inadequate because of changes in conditions origietion in the degree of compliance with polictesprocedures.

24



Table of Contents

PART Il — OTHER INFORMATION
ltem 1. LEGAL PROCEEDINGS
We do not have any ongoing legal proceedings attitmie.

Item 1A. RISK FACTORS.

In evaluating us and our common stock, we urgetgatarefully consider the risks and other informatin this Quarterly Report on
Form 10-Q, as well as the risk factors disclosetthenCompany’s Current Report on Fornkg for the fiscal year ended December 31, 2(
filed with the Securities and Exchange Commissthe (SEC”) on May 11, 2012 (the “Current ReporfThere have been no material char
from the risk factors as previously disclosed in Gurrent Report. Any of the risks discussed is fQuarterly Report on Form 10-Q or any of
the risks disclosed in our Current Report, as aglhdditional risks and uncertainties not currekrigwn to us or that we currently deem
immaterial, could materially and adversely affeat cesults of operations or financial condition.

ltem 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
(a) Recent Sales of Unregistered Sales of Equityi8ees

On August 6, 2012, the Company’s Board of Direcegrproved the issuance of a warrant to purchas®@0Ghares of Common Stock
at an exercise price of $1.70 per share to a garty consultant as compensation for services gealto the Company by such consultant.
The offers, sales and issuances of this warrantdeamed to be exempt from registration under tloei@es Act in reliance on Section 4(2)
of the Securities Act and/or Regulation D and ttheeprules and regulations promulgated thereunslerteansaction not involving a public

offering. The recipient of securities representegirtintention to acquire the securities for inmesit only and not with a view to or for sale in
connection with any distribution thereof and appiate legends were affixed to the share certificatied options issued in such transactions.

(c) Repurchases of Common Stock

Maximum Numbe

(or

Total Number Approximate
of Shares Dollar Value) of
Total Average Purchased as Shares that
Number Part of Publicl May Yet be
of Share: Price Purchased
Purchase Paid pe Announced Under the Plans «
Plans or
Perioc @ Share Programs Programs
July 1 - 31, 2012 — $ — — —
August 1- 31, 2012 — $ — — —
September - 30, 2012 80,65 $2.0¢ — —

July 1, 2012 through September 30, 2! $ — — —

@ Through our stock incentive plan, 80,653 shareewletivered to us by our employees to satisfy ttmimwithholding requirements up
vesting of restricted stock for the quarter endept&mber 30, 201

Item 3. DEFAULTS UPON SENIOR SECURITIES
None.

Iltem 5. OTHER INFORMATION
None.
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Iltem 6.

EXHIBITS

(8) Exhibits:

The following exhibit index shows those exhibitgdi with this report and those incorporated hebsimeference:

Exhibit
No,

2.1

2.2

2.3

2.4

25

2.6

2.7

3.1()

3.1(ii)

3.1(jii

31.1
31.2
32.1
1101**

Description

Agreement and Plan of Merger and Reorganizatioeddas of February 8, 2012, by and among Organ@ldifgs, Inc. a
Delaware corporation, Organovo Acquisition CorpDedaware corporation and Organovo, Inc., a Delavearporation
(incorporated by reference from Exhibit 2.1 to @@mpany’s Current Report on Form 8-K, as filed viita SEC on
February 13, 201z

Certificate of Merger as filed with the DelawarecBdary of State effective February 8, 2012 (inocoaped by reference fra
Exhibit 2.2 to the Compar's Current Report on Forn-K, as filed with the SEC on February 13, 20

Articles of Merger as filed with the Nevada Secrgtaf State effective December 28, 2011 (incorpetdiy reference from
Exhibit 2.1 to the Company’s Current Report on F&, as filed with the Securities and Exchange @ussion (the
“SEC") on February 3, 2012 (tt*February 2012 Form-K”)

Agreement and Plan of Merger, dated as of Dece@2®e2011, by and between Real Estate RestoratidiRantal, Inc. and
Organovo Holdings, Inc. (incorporated by referefioen Exhibit 2.2 to the Company’s Current ReportFmrm 8-K, as filed
with the SEC on January 4, 20!

Certificate of Merger as filed with the DelawarecBdary of State effective January 30, 2012 (inooated by reference fra
Exhibit 2.3 to the February 2012 Forr-K)

Agreement and Plan of Merger, dated as of Januarg@®L2, by and between Organovo Holdings, Incvéida) and
Organovo Holdings, Inc. (Delaware) (incorporated-d&ference from Exhibit 2.2 to the February 2012nf-6-K)

Articles of Merger as filed with the Nevada Secrgtaf State effective January 30, 2012 (incorpatdtg reference from
Exhibit 2.4 to the February 2012 Fort-K)

Articles of Incorporation of Real Estate Restonattmd Rental, Inc. (incorporated by reference fEothibit 3.1 to the
Compan’s registration statement (SEC File No. -169928) on Form-1, as filed with the SEC on October 13, 2!

Certificate of Incorporation, Certificate of ChangfeRegistered Agent and/or Registered Office, iieate of Correction,
and Certificate of Amendment of Certificate of Ingoration, each of Organovo, Inc., as filed wite 8ecretary of State of
the State of Delaware on April 19, 2007, January2B09, July 29, 2010, and September 28, 2011 c&sply (incorporated
by reference from Exhibit 3.1(ii) to the Compangsiendment No. 1 to Current Report on Form 8-K/Afikesl with the
SEC on March 30, 201.

Certificate of Incorporation of Organovo Holdingis¢. (Delaware) (incorporated by reference fromiBit8.1 to the
February 2012 Form-K)

Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002.*
Certification of Chief Financial Officer pursuant $ection 302 of the Sarba-Oxley Act of 2002.*
Certifications pursuant to 18 U.S.C. Section 13!

The following financial statements and footnotesrfrthe Accelrys, Inc. Quarterly Report on Form 186€the quarter
ended September 30, 2012 formatted in Extensib&nBas Reporting Language (XBRL): (i) Condensedstbdated
Balance Sheets; (ii) Condensed Consolidated Staiisnoé Operations; (iii) Condensed Consolidatede®tents of Cash
Flows; and (iv) the Notes to Condensed ConsolidBtedncial Statement

** Filed herewith
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdéport to be signed on its behalf by the
undersigned, thereunto duly authorized.

ORGANOVO HOLDINGS, INC.

Date: November 14, 201 By: /sl Keith Murphy

Name: Keith Murphy
Title: Chairman, Chief Executive Officer and President
(Principal Executive Officer

/s/ Barry Michaels

Name: Barry Michaels

Title:  Chief Financial Officer and Secretary
(Principal Financial and Accounting Office
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Exhibit 31.1

CERTIFICATION

I, Keith Murphy, Chief Executive Officer and Presid of Organovo Holdings, Inc. (the “Registrantgytify that:

1.
2.

I have reviewed this quarterly report on Forn-Q of the Registran

Based on my knowledge, this report does notaiominy untrue statement of a material fact or dondtate a material fact necessary to
make the statements made, in light of circumstanodsr which such statements were made, not misigadth respect to the period
covered by this repor

Based on my knowledge, the financial statememtg,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the Registrant as of, andlfi@ periods presented in this rep

The Registrant’s other certifying officer andré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the Registrant and hay

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the Registrant, including its consolidhgribsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over financial réjpgr or caused such internal control over finaha@orting to be designed un
our supervision, to provide reasonable assurargadang the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) Evaluated the effectiveness of the RegistsagiiSsclosure controls and procedures and preséntbd report our conclusions abt
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyéport based on such
evaluation; ant

d) Disclosed in this report any change in the Regig's internal control over financial reportirftat occurred during the Registrant’s

most recent fiscal quarter (the Registrant’s fofigbal quarter in the case of an annual repost) tias materially affected, or is
reasonably likely to materially affect, the Regist’s internal control over financial reporting; a

The Registrant’s other certifying officers artablve disclosed, based on our most recent evatuatimternal control over financial

reporting, to the Registrant’s auditors and thetazammittee of the Registrastboard of directors (or persons performing thewedent

functions):

(@ All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the Regig’s ability to record, process, summarize and refpmahcial information; an

(b) Any fraud, whether or not material, that innedvmanagement or other employees who have a sigmifiole in the Registrant’s
internal control over financial reportin

Date: November 14, 2012 By: /s/  Keith Murphy

Keith Murphy
Chief Executive Officer and Preside
(Principal Executive Officer



Exhibit 31.2

CERTIFICATION

I, Barry D. Michaels, Chief Financial Officer of @anovo Holdings, Inc. (the “Registrant”), certifyat:

1.
2.

I have reviewed this quarterly report on Forn-Q of the Registran

Based on my knowledge, this report does notaiominy untrue statement of a material fact or dondtate a material fact necessary to
make the statements made, in light of circumstanodsr which such statements were made, not misigadth respect to the period
covered by this repor

Based on my knowledge, the financial statememtg,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the Registrant as of, andlfi@ periods presented in this rep

The Registrant’s other certifying officer andré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the Registrant and hay

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the Registrant, including its consolidhgribsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over financial réjpgr or caused such internal control over finaha@orting to be designed un
our supervision, to provide reasonable assurargadang the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) Evaluated the effectiveness of the RegistsagiiSsclosure controls and procedures and preséntbd report our conclusions abt
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyéport based on such
evaluation; ant

d) Disclosed in this report any change in the Regig's internal control over financial reportirftat occurred during the Registrant’s

most recent fiscal quarter (the Registrant’s fofigbal quarter in the case of an annual repost) tias materially affected, or is
reasonably likely to materially affect, the Regist’s internal control over financial reporting; a

The Registrant’s other certifying officers artablve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the Registrant’s auditors and thetazammittee of the Registrastboard of directors (or persons performing thewedent
functions):

(@ All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the Regig’s ability to record, process, summarize and refpmahcial information; an

(b) Any fraud, whether or not material, that innedvmanagement or other employees who have a sigmifiole in the Registrant’s
internal control over financial reportin

Date: November 14, 2012 By: /s/_Barry D. Michaels

Barry D. Michaels
Chief Financial Office
(Principal Financial and Accounting Office



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350

In connection with the Quarterly Report of Organdladings, Inc. (the “Corporation”) on Form 10-Q fthe period ended
September 30, 2012 as filed with the SecuritiesE@hange Commission on the date hereof (the “R8pgrKeith Murphy, President and
Chief Executive Officer and I, Barry D. Michaelshi€f Financial Officer, of the Corporation, certifyjursuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanesy@ydt of 2002, that to our knowledge:

(1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities ExgfeAct of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finana@aldition and results of operations of
Corporation.

Date: November 14, 2012

/sl Keith Murphy
Keith Murphy
President and Chief Executive Offic

/s/ Barry D. Michaels
Barry D. Michaels
Chief Financial Office

A signed original of this written statement reqdil®y Section 906 has been provided to Organovoikigdd Inc. and will be retained by
Organovo Holdings, Inc. and furnished to the S¢imsriand Exchange Commission or its staff uponesgu

This certification accompanies the Form 10-Q tochtit relates, is not deemed filed with the Se@siand Exchange Commission and is not
to be incorporated by reference into any filingdsfijanovo Holdings, Inc. under the Securities Act@83, as amended, or the Securities

Exchange Act of 1934, as amended (whether madeédefafter the date of the Form 10-Q), irrespecti¥any general incorporation
language contained in such filir



