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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of
the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): &bruary 5, 2013

ORGANOVO HOLDINGS, INC.

(Exact name of registrant as specified in its chaefr)

Commission File Number: 000-54621

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

6275 Nancy Ridge Dr.,
San Diego, California 92121

(Address of principal executive offices, includingip code)

(858) 550-9994

(Registrant’s telephone number, including area code

(Former Name or Former Address, if Changed Since Lst Report)

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the {jlimbligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O  Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))
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Iltem 8.01. Other Events

On February 5, 2013, Organovo Holdings, Inc. (t@erhpany”) issued a press release announcing é@stinh to redeem two classes of
outstanding warrants. Pursuant to a Notice of Rediem mailed to the affected warrant holders (tHeltlers”) on February 5, 2013, the
Holders will have until 5:00 p.m. ET on March 1413 to exercise their outstanding warrants at $peédGhare. Thereafter, any warrants that
remain unexercised will automatically be redeemgthle Company at a redemption price of $0.0001share of common stock then issuable
upon exercise of the redeemed warrant.

In the press release, the Company incorrectly eséidithat approximately 2.9 million warrant shawese affected by the Notice of
Redemption. The Company now estimates that appeairiyn2.4 million warrant shares are affected leyNotice of Redemption. As a result,
if all warrant holders elect to exercise their vaats prior to the redemption date, approximately $illion of additional equity capital will

be raised by the Company without any increasestfulty diluted shares. If none of the warrant feklexercise their warrants prior to the
redemption date the Company will redeem and caadtaffected warrants at an aggregate cost of aqipiately $243. Following the warrant
redemption, warrants to purchase approximatelyrblilon shares will remain outstanding and are aff¢cted by the redemption notice.
These warrants were issued to the placement agengdhe 2011 and 2012 private placement finareemyd to investors participating in a
bridge financing the Company completed in Noven#isr.

The full text of the Company’s corrected pressasteregarding the announcement is filed as Ex®@it to this Current Report on Form 8-K
and is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits
(d) Exhibits
The following exhibit is filed as part of this repo

Exhibit
No. Description

99.1 Corrected Press Release, dated February 5,



SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisdRéport to be signed on its behalf
by the undersigned hereunto duly authorized.

ORGANOVO HOLDINGS, INC.

Date: February 5, 2013 /sl Barry Michaels
Barry Michaels
Chief Financial Office
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Exhibit 99.1
Organovo Holdings, Inc. announces redemption of 2.illion outstanding warrants
02/05/2013

SAN DIEGO — Organovo Holdings, Inc. (OTCQX: ONVO) (“Organovo”), a creator and manutaet of functional, three-dimensional
human tissues for medical research and therapappiécations, today announced its intention to eadéwo classes of outstanding warrants
initially issued to investors participating in paie placement financings in 2011 and 2012. Theamaredemption will raise non-dilutive
capital, enable Organovo to significantly improtsehalance sheet, help position the Company tdfguallist its common stock on the NY¢
MKT or NASDAQ exchange, and decrease a signifigamtion of the derivative liability from its balaesheet.

A Notice of Redemption was mailed to affected watrfzolders on February 5, 2013. These warrant helél have until 5:00 p.m. ET on
March 14, 2013, to exercise their outstanding wasrat $1.00 per share. Thereafter, any warraatsémain unexercised will automatically
be redeemed by the company at a redemption pri$8.6001 per share of common stock then issualde agercise of the redeemed wart
Approximately 2.4 million warrant shares are aféetby this Notice of Redemption.

Previously, on December 21, 2012, the Company cetegla tender offer including the same warrantshat time, approximately two-thirds
of warrant holders elected to participate in theder offer and exercised their warrants at $0.8Gpare. The current Notice of Redemption
was given to the remaining warrant holders at tam@any’s option following the qualifying event ¢ common stock trading at $2.50 per
share or higher for twenty (20) consecutive tradiags. If all warrant holders elect to exerciserthrrants prior to the redemption date,
approximately $2.4 million of additional equity ¢t will be raised by the Company without any ie&se to its fully diluted shares. If none
the warrant holders exercise their warrants podhé redemption date the Company will redeem amdal all affected warrants at an
aggregate cost of approximately $243.

Approximately 16.7 million warrants were originalgsued as part of a first quarter 2012 privategat@ent in which the Company raised
$15.2 million. Prior to this Notice of Redemptioppaoximately 13.8 million shares had been exerci$éds included 9.5 million shares as a
part of Organovo’s tender offer which closed Dek,. 2012, the shares resulting from which were #&blge sold starting Jan. 4, 2013. In
addition, approximately 1.6 million placement ageatrant shares had been exercised or cancellddwhag the warrant redemption,
warrants to purchase 5.0 million shares will renaitstanding and are not affected by the redemptitice. These warrants were issued to
the placement agent during the 2011 and 2012 priplacement financings and to investors partiaigith a bridge financing the Company
completed in November 2011.

Keith Murphy, Chairman and Chief Executive Officeommented “Organovo has made great progress tutdrg on its plan to remove
warrant overhang on our stock and decrease desévidibility from our balance sheet, as part cdgér goal to pursue a senior listing. We
appreciated the positive response of investorsit@losing of the Warrant tender offer on Dec. &1d hope to find continued support for this
Notice of Redemption, which we believe paves thg feathe continued creation of shareholder v’



About Organovo Holdings, Inc.

Organovo designs and creates functional, threestiioral human tissues for medical research andpleetic applications. The company is
collaborating with pharmaceutical and academicneagt to develop human biological disease moddlsrée dimensions. These 3D human
tissues have the potential to accelerate the deapwery process, enabling treatments to be deedlfgster and at lower cost. In addition to
numerous scientific publications, their technolbgg been featured in The Wall Street Journal, TWagazine, The Economist, and numel
others. Organovo is changing the shape of medisalarch and practice. Learn more at www.organowo.c

Safe Harbor Statement

Any statements contained in this press releasealtiest not describe historical facts may consthoneard-looking statements as that term is
defined in the Private Securities Litigation Refoft of 1995. Any forward-looking statements contad herein are based on current
expectations, but are subject to a number of @skiuncertainties. The factors that could causebfiture results to differ materially from
current expectations include, but are not limidisks and uncertainties relating to the Compsuayility to develop, market and sell
products based on its technology; the expectedfiteaad efficacy of the Company’s products andtetogy; the availability of substantial
additional funding for the Company to continuedp®rations and to conduct research and developiigntal studies and future product
commercialization; and the Company’s business arebe product development, regulatory approval ketzmg and distribution plans and
strategies. These and other factors are ident@ietidescribed in more detail in our filings witle tREC, including our current report on Form
8-K/A filed on May 11, 2012. We do not undertakeufilate these forward-looking statements made by us

SOURCE Organovo Holdings, Inc.

Investor Contact, Barry Michaels, Chief Financidfi€zr, 1-858-224-1003, IR@organovo.com, or Germato, Booke & Company Investor
Relations, admin@bookeandco.com; or Media Contdtitee Renard, EVP, Commercial Operations, 1-858-20a6,
mrenard@organovo.co



