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Registration No. 33318210

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

Post-Effective Amendment No. 1
To

FORM S-1 ON
FORM S-3
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

ORGANOVO HOLDINGS, INC.

(Exact name of registrant as specified in its chaefr)

Delaware 2836 27-1488943
(State or other jurisdiction of (Primary Standard Industrial (I.R.S. Employer
incorporation or organization) Classification Code Number) Identification Number)

Organovo Holdings, Inc.
6275 Nancy Ridge Drive, Suite 110
San Diego, California 92121
Tel: (858) 550-9994

(Address, including zip code, and telephone number,
including area code, of registrant’s principal exeative offices)

Keith Murphy
Chairman, Chief Executive Officer and President
6275 Nancy Ridge Drive, Suite 110
San Diego, California 92121
Tel: (858) 550-9994

(Name, address, including zip code, and telephoneimber,
including area code of agent for service)

Copies to:

Jeff Thacker, Esq.
DLA Piper LLP (US)
4365 Executive Drive, Suite 1100
San Diego, California 92121
Tel: (858) 677-1400

Approximate date of commencement of proposed sale public : From time to time after the effectiveness of tieigistration statement.

If the only securities being registered on thisrrare being offered pursuant to dividend or intereisvestment plans, please check the following bod

If any of the securities being registered on thienfrare to be offered on a delayed or continuossshursuant to Rule 415 under the Securities At883, other than securities offered only
in connection with dividend or interest reinvestinglans, check the following box.

If this Form is filed to register additional sedigs for an offering pursuant to Rule 462(b) unither Securities Act, please check the following bod list the Securities Act registration
statement number of the earlier effective registrastatement for the same offering]

If this Form is a poséffective amendment filed pursuant to Rule 462(wjar the Securities Act, check the following box &ist the Securities Act registration statemernmnbar of the earli¢
effective registration statement for the same ofter O

If this Form is a registration statement pursuaréneral Instruction 1.D. or a post-effective adraent thereto that shall become effective upondilvith the Commission pursuant to Rule
462(e) under the Securities Act, check the follgox. O

If this Form is a post-effective amendment to astegtion statement filed pursuant to General tretton 1.D. filed to register additional securitiesadditional classes of securities pursuant
to Rule 413(b) under the Securities Act, checkftflewing box. [

Indicate by check mark whether the registrantler@e accelerated filer, an accelerated filer, @-accelerated filer, or a smaller reporting comp&wse the definitions of “large accelerated
filer,” “accelerated filer” and “smaller reportirgmpany” in Rule 12b-2 of the Exchange Act.

Large accelerated file O Accelerated filel O
Non-accelerated file Smaller reporting compar O




THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAT EMENT ON SUCH DATE OR DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE
UNTIL THE REGISTRANT SHALL FILE A FURTHER AMENDMENT  WHICH SPECIFICALLY STATES THAT THIS REGISTRATION S TATEMENT SHALL
THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECT ION 8(A) OF THE SECURITIES ACT, OR UNTIL THE REGIST RATION STATEMENT SHALL
BECOME EFFECTIVE ON SUCH DATE AS THE SECURITIES AND EXCHANGE COMMISSION, ACTING PURSUANT TO SAID SECTI ON 8(A), MAY DETERMINE.
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EXPLANATORY NOTE

On June 13, 2012, Organovo Holdings, Inc. (the “@any”) filed a registration statement with the Séms and Exchange Commission
(the “SEC”) on Form S-1 (Registration No. 333-18P)L(as amended, the “Registration Statement” offloem S-1"). The Registration
Statement was declared effective by the SEC on@lUl12 to register for resale by the selling ldhotders identified in the prospectus an
aggregate up to 32,095,974 shares of our commag,gtar value $0.001 per share (the “Common Stoék€)uding up to: (i) 15,347,987
shares of our common stock which were issued irpduate placement (the “Offering”) of units cortsig of (A) one share of our common
stock and (B) one warrant to purchase one shasarofommon stock at an exercise price of $1.0Gpare (the “Units”), with closings of the
Offering occurring on each of February 8, 2012 (théial Closing”), February 29, 2012 and March, B®12 and shares of common stock
issued to certain of the selling security holderste date of the Initial Closing of the Offeringdonnection with the conversion of our
$1,500,000 in principal amount of 6% convertiblerprssory notes due March 31, 2012 (the “Bridge Ndtmto 1,525,387 Units and 100,000
shares of common stock issued to a consultanygitp 15,247,987 shares of our common stock idsugdon the exercise of warrants issue
the selling security holders in our Offering of tnfexcluding warrants issued to our placement tagarthe Offering) and shares of common
stock issuable upon the exercise of warrants issuedrtain of the selling security holders ondlaée of the Initial Closing of the Offering in
connection with the conversion of the Bridge Notgs 1,525,387 Units, and (iii) up to 1,500,000 r&sa0f our common stock issuable upon
exercise of warrants issued to certain selling $igcholders in connection with the original issearof our Bridge Notes that where converted
into 1,500,000 new warrants on the date of théaln@losing, each exercisable at a price of $1.&0ghare of our common stock.

This Post-Effective Amendment No. 1 to Form S-IFonm S-3 is being filed to update the Registragtaitement to include information
from our annual report on Form 10-K for the yeadethDecember 31, 2012, filed on March 15, 2013tarmbnvert the Form S-1 into a
registration statement on Form S-3.

All filing fees payable in connection with the regation of the shares of the Common Stock covbyetthe Registration Statement were
paid by the Company at the time of the initialnfijiof the Form -1.
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The information in this prospectus is not completeand may be changed. The selling security holders manot sell these securities until
the registration statement filed with the Securitis and Exchange Commission is effective. This prosges is not an offer to sell these
securities and it is not soliciting an offer to buythese securities in any state where the offer oake is not permitted.

SUBJECT TO COMPLETION, DATED MARCH 26, 2013
PROSPECTUS

ORGANOVO HOLDINGS, INC.

15,347,987 shares of Common Stock
16,747,987 shares of Common Stock issuable upon #eercise of Warrants

This prospectus relates to the resale by certdingsecurity holders of Organovo Holdings, Infup to 32,095,974 shares of our common
stock in connection with the resale of:

e upto 15,347,987 shares of our common stock whietewssued in our private placement (the “Offer)ngf’units consisting of
(i) one share of our common stock and (ii) one a@rto purchase one share of our common stock exentise price of $1.00 per
share (the “Units”), with closings of the Offeringcurring on each of February 8, 2012 (the “Ini@&bsing”), February 29, 2012
and March 16, 2012 and shares of common stockdgsueertain of the selling security holders ondhage of the Initial Closing of
the Offering in connection with the conversion af 1,500,000 in principal amount of 6% convertiptemissory notes due
March 31, 2012 (th“Bridge Note”) into 1,525,387 Units and 100,000 shares of commnmrkdssued to a consultal

* upto 15,247,987 shares of our common stock isseugibn the exercise of warrants issued to thengedicurity holders in our
Offering of Units (excluding warrants issued to placement agents in the Offering) and shares winwon stock issuable upon the
exercise of warrants issued to certain of thersgBiecurity holders on the date of the Initial @igsf the Offering in connection
with the conversion of the Bridge Notes into 1,287, Units; anc

e upto 1,500,000 shares of our common stock issugine the exercise of warrants issued to certdiimgeecurity holders in
connection with the original issuance of our Briddmtes that where converted into 1,500,000 newawdsron the date of the Initial
Closing, each exercisable at a price of $1.00 paresof our common stoc

The selling security holders may offer to sell #wares of common stock being offered in this proseat fixed prices, at prevailing market
prices at the time of sale, at varying prices,taregotiated prices. We do not know when or in vémabunt the selling security holders may
offer the securities for sale. The selling secunidyders may sell any, all or none of the secuitifered by this prospectus. We provide more
information about how the selling security holderay sell or otherwise dispose of their shares afroon stock in the section entitled “Plan of
Distribution.” The selling security holders will pall brokerage fees and commissions and similpeeges. We will pay all expenses (except
brokerage fees and commissions and similar experedating to the registration of the shares wiith Securities and Exchange Commission.

We will not receive proceeds from the sale of shiémethe selling security holders. Any proceedsiraad by us from the exercise of warrants
by the selling security holders will be used fongel corporate purposes.

Our common stock is traded on the OTCQX under yinebe!l “ONVO.” On March 25, 2013, the closing sak&cp of our common stock on the
OTCQX was $3.75 per share.

Investing in our securities involves significant rsks. See ‘Risk Factors” beginning on page 6.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these securities ¢
determined if this prospectus is truthful or complee. Any representation to the contrary is a crimind offense.

The date of the prospectus is , 2013.
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ORGANOVO HOLDINGS, INC. HAS NOT REGISTERED THE SHAR ES OF COMMON STOCK THAT MAY BE SOLD BY THE
SELLING SECURITY HOLDERS UNDER THE SECURITIES LAWS OF ANY STATE. SELLING SECURITY HOLDERS, AND
ANY BROKERS OR DEALERS, EFFECTING TRANSACTIONS IN T HE SHARES SHOULD CONFIRM THAT THE SHARES
HAVE BEEN REGISTERED UNDER THE SECURITIES LAWS OF T HE STATE OR STATES IN WHICH SALES OF THE
SHARES OCCUR AS OF THE TIME OF SUCH SALES, OR THAT THERE IS AN AVAILABLE EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF THE SECURITIES LAWS OF SUCH STATES.

THIS PROSPECTUS IS NOT AN OFFER TO SELL ANY SECURITIES OTHER THAN THE SHARES OF COMMON STOCK FOR
SALE BY THE SELLING SECURITY HOLDERS. THIS PROSPECT US IS NOT AN OFFER TO SELL SECURITIES IN ANY
CIRCUMSTANCES IN WHICH SUCH AN OFFER IS UNLAWFUL.

You should rely only on the information containadhis prospectus or incorporated by referenchimgrospectus and in any applicable
prospectus supplement. Neither we nor the seliogrsty holders have authorized anyone to provime with different information. We and
the selling security holders take no responsibflity and can provide no assurance as to the iitljabf, any other information that others may
give you. The information contained in this progpscany applicable prospectus supplement anddbendents incorporated by reference
herein or therein are accurate only as of the slatl information is presented. You should also teadprospectus together with the additional
information described under the heading “Where Cam Find More Information.” This prospectus mayshpplemented from time to time to
add, update or change information in this prospeduny statement contained in this prospectusheilleemed to be modified or superseded
for purposes of this prospectus to the extentdtgtitement contained in such prospectus supplemadifies or supersedes such statement.
Any statement so modified will be deemed to coatita part of this prospectus only as so modified, any statement so superseded will be
deemed not to constitute a part of this prospectus.

The registration statement containing this prosmedéncluding the exhibits to the registration eta¢nt, provides additional information about
us and the securities offered under this prospettus registration statement, including the exbilsan be read on the SEC’s website or at the
SEC offices mentioned under the heading “Where an Find More Information.”

In this prospectus, “Organovo,” “the Company,” “i&ys,” and “our” refer to Organovo Holdings, In@,Delaware corporation, unless the
context otherwise requires.
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FORWARD-LOOKING STATEMENTS

This prospectus and other materials we have fitagilbfile with the SEC contain, or will contaircertain forward-looking statements within
the meaning of Section 27A of the Securities Ant] 8ection 21E of the Securities Exchange Act 841@he “Exchange Act”). These
statements relate to anticipated future eventardutesults of operations or future financial perfance. These forward-looking statements
include, but are not limited to, statements refatmour ability to raise sufficient capital to dince our planned operations, market acceptar
our technology and product offerings, our abiltyattract and retain key personnel, our abilitptotect our intellectual property, and estimate:
of our cash expenditures for the next 12 to 36 mm&rih some cases, you can identify forward-looldtagements by terminology such as
“may,” “might,” “will,” “should,” “intends,” “expeds,” “plans,” “goals,” “projects,” “anticipates, delieves,” “estimates,” “predicts,”
“potential,” or “continue” or the negative of these#ms or other comparable terminology.

” o, ” o« ” W ” W ” o« ” o ” ow ” o ” o

These forward-looking statements are only predicti@re uncertain and involve substantial knownuarichown risks, uncertainties and other
factors which may cause our (or our industry’spattesults, levels of activity or performance torhaterially different from any future results,
levels of activity or performance expressed or iggpby these forward-looking statements. The “Hiaktors” section of this prospectus sets
forth detailed risks, uncertainties and cautiorsigtements regarding our business and these fotaakihg statements. You should consider
these Risk Factors as well as any Risk Factorapabanclude in any of our future filings with th&6 pursuant to Sections 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act of 1934, asrathad, incorporated by reference into this progpdoefore making an investment decision
Any of the risks, as well as additional risks amdertainties not currently known to us or that werently deem immaterial, could materially
and adversely affect our results of operationgnarfcial condition.

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

The following summary highlights selected information contained in this prospectus. Because it is a summary, it does not contain all of the
information you should consider before making an investment decision. We encourage you to carefully read this prospectus in its entirety
and the documents to which we refer you. The following summary is qualified in its entirety by reference to the detailed information
appearing elsewherein this prospectus.

Overview

We have developed and are commercializing a plattechnology for the generation of functional hurtiasues that can be employed in
drug discovery and development, biological reseaanl as therapeutic implants for the treatmenianiaged or degenerating tissues an
organs. We intend to introduce a paradigm shith@approach to the generation of three-dimensiomalan tissues, by creation of
constructs in 3D that have the potential to repdiceative human biology. We can improve on previeestinologies by moving away from
monolayer 2D cell cultures and by enabling all artf the tissues we create to be constructedysoleells. We believe our
demonstrated expertise in printing various fulliiudar human tissues as disclosed in peer-reviesegehtific publications provides a
strong foundation upon which other tissues canuil¢ o replicate human biology and human disesée.believe that our broad and
exclusive commercial rights to patented and papentding 3D bioprinting technology, combined witfesgths in engineering and
biology, put us in an ideal position to provide @evarray of products for use in research, drugadiesry and regenerative medicine
therapies.

Our foundational proprietary technology derivesrireesearch led by Dr. Gabor Forgacs, the Georgéndyard Professor of Biological
Physics at the University of Missouri. We have adul portfolio of intellectual property rights coirey principles, enabling
instrumentation applications and methods of cedklaprinting, including exclusive licenses to derfstented and patent pending
technologies from the University of Misso@blumbia, Clemson University, and Becton Dickinsond Company, and outright owners
of six pending patent applications (the patentsgatdnt rights described in this paragraph are somae collectively referred to as the
“Intellectual Property Rights”). We believe thatrqortfolio of Intellectual Property Rights provila strong and defensible market
position for our commercialization of 3D biopringinechnology.

We believe we have the potential to build and n@@né sustainable business by leveraging our emfeblogy platform across a variety
of applications. We have entered into multiple @odirative research agreements with pharmaceuticabrations. We have also secured
five federal grants in the aggregate amount of @dprately $955,000, including Small Business InrtmraResearch grants to support
development of our technology. The Company develdgpe NovoGen MMX Bioprintet' (our first-generati8D® bioprinter) within two
and one half years of commencing operations. We welected by MIT’s Technology Review magazine agrtbe Most Innovative
Companies of 2012. We believe these corporate aetmients provide strong validation for the comménaebility of our technology.

The Technology

Our technology is centered around multiple 3D hLimprg technologies utilizing our bioprinting inement, the NovoGen MMX
Bioprinter™ . Our 3D bioprinting technologies enableide array of tissue compositions and architestto be created, using
combinations of cellular ‘bio-ink’ (building blocksomprised solely of cells), hydrogel (building ks comprised of biocompatible gels),
or hybrid ‘bio-ink’ (building blocks comprised ofraixture of cells and material such as hydrogelke& distinguishing feature of our
bioprinting platform is the ability to generatedbrdimensional constructs that have all or sontheif components comprised entirely of
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cells. The fully-cellular feature of our technologgables architecturally and compositionally defifienctional human tissues to be
generated for in vitro use in drug discovery andettgoment to potentially replicate the functionallbgy of native human tissue.

Furthermore, fully cellular constructs may offeesflic advantages for regenerative medicine apipioa where bioactive cells are
required and three-dimensional configuration isaseary, such as augmenting or replacing functiwrass in tissues and organs that havj
sustained acute or chronic damage.

We intend to deliver the following products to tharket:

» Three-dimensional models of human tissue for atiian in traditional absorption, distribution, mietdism, excretion
(ADME) / toxicology (TOX) / and drug metabolism apbarmacokinetics (DMPK) testing in drug developim

» Specific models of human biology or pathophysiolagythe form of three-dimensional human tissuesyke in drug
discovery and developmel

» Three-dimensional human tissues for use as thetiapegenerative medicine products, such as blassels for bypass
grafting, nerve grafts for nerve damage repairragenerative patches for treatment of heart dis

» 3D bioprinters for use in medical resear
» A portfolio of consumables for use in 3D bioprirgii

We have entered into collaborations with multippeporate and academic partners that we believegeaalidation of the value of our
3D bioprinting technology.

Market Opportunity

We believe that our bioprinting technology is urétyupositioned to provide functional human tissft@ause in drug discovery and
development as well as a broad array of tissuéatdaifor therapeutic use in regenerative mediapgications. While there are rapid-
prototyping printers currently available that buitdee dimensional structures out of polymers (ofteed for prototyping of plastic parts
for tools or devices), these instruments are netifipally designed or intended for use with puredfiular inks in building biologic tissu
and we do not believe that the firms working orsthanstruments have the required biology expettiszeate tissues using these
instruments

There are multiple addressable markets for oumtglclgy platform:

1) Specialized Models for Drug Discovery and Depetent: The NovoGen MMX Bioprintel can produce highly siadized
functional human tissues that can be utilized taleha specific tissue physiology or pathophysiold@ur bioprinting
technology has demonstrated the ability to createdn blood vessel constructs, and to create fullgdn tissue containing
microvascular structures. These capabilities atieipated to broaden the scope and scale of 3Ddssthat can be generated,
and to facilitate the development of disease madedsich areas as cardiovascular disease, oncaogyfjbrosis

2) Biological Research ToolsAbsorption, distribution, metabolism, excretigkDME) testing is used to determine which factord
enhance or inhibit how a potential drug compoursties the blood stream. Distribution of a compatardbe affected by
binding to plasma proteins; age, genetics, and ddweors can influence metabolism of a compound; the presence of cert
disease states can have effects on excretiona@haaund. Many companies perform ADME studies utiflzvarious cell-
based assays or automated bioanalytical technifuag. metabolism and pharmacokinetics (DMPK) tepttha subset of
ADME. Determining the DMPK properties of a drugpeethe drug developer

D
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understand its safety and efficacy. Toxicology (T)@e&ting is a further requirement to determinedb&imental effects of a
particular drug on specific tissues. We believe tha NovoGen MMX Bioprintef' is positioned to deliver highly differentiat
products for use in traditional cell-based ADMEGX / DMPK studies. Products in this arena may replar complement
traditional cell based assays that typically emgloynary hepatocytes, intestinal cell lines, reg@ithelial cells and cell lines
grown in a traditional two-dimensional format. Inmfamtly, the combination of tissue-like three-dirmimmality and human
cellular components is believed to provide an athgsover non-human animal systems toward prediativivo human
outcomes

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

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

Corporate Background

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

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

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

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

Investing in our common stock involves substami&d. Before participating in this offering, youahd carefully consider all of the
information in this prospectus, including the rigkscussed in “Risk Factors” immediately followitigs summary. In particular:

» We have a limited operating history and a histdrgperating losses, and expect to incur signifiGditional operating losse
* We need to secure additional financing to supparfptanned operation

* We are an early-stage company with an unprovembssistrategy and may never achieve commercializafiour research
tools and therapeutic products or profitabil

» Our success and our collaborators’ ability to gerapeutic products will depend to a large extgain reimbursement from
health care insurance compani

» Ourresearch tools are new and unproven and maglloat us or our collaborators to develop succészsimmercial products

» Our proprietary tissue creation technology, driggdvery and research tools are subject to the ais&sciated with new and
rapidly evolving technologie:

» The commercialization of therapeutic or other $itgence products developed using our researchitsitject to a variety of
risks of failure inherent in their development ormamercial viability, including the possibility thaty such products will (i) fe
to be found through the use of research toolsbéijound to be toxic or ineffective; (iii) fail teceive necessary regulatory
approvals; (iv) be difficult or impossible to maaafure on a large scale; (v) be economically infdaso market; (vi) fail to b
developed prior to the successful marketing of lsinproducts by competitors; or (vii) be impossitdenarket because they
infringe the proprietary rights of third partiesampete with superior products marketed by thadies;

« If we are unable to enter into or maintain stratemillaborations with third parties, we may haviiclilty selling our research
tools and therapeutic products and we may not gémeufficient revenue to achieve or maintain pabflity; and

* We cannot control our collaborators’ allocatiorregources or the amount of time that our collaloosatevote to developing
our programs or potential products, which may heweaterial adverse effect on our busin

»  We will depend on our patent portfolio, our liced$éechnology and other trade secrets in the conmfumir business and must
ensure that we do not violate the patent or intali@ property rights of other

Corporate Information

Our offices are located at 6275 Nancy Ridge Dr&#gfe 110, San Diego, California 92121. Our teleghoumber is (858) 550-9994. Our
website can be found at www.organovo.com. The im&dion contained in or that can be accessed througlvebsite is not part of this
prospectus.
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The Offering
Key Facts of the Offering
Common stock being offered by the selling securdiders: 15,347,98i
Total shares of common stock outstand® 64,646,66¢

Number of shares of common stock issuable upoesthecise 0 16,747,987
warrants held by the selling security holders reged on this

prospectus

Use of Proceeds: We will not receive any of the proceeds from thie &4 our shares |
the selling security holders. Any proceeds recetweds from the
exercise of warrants by the selling security haddeill be used for
general corporate purpos

OTCQX Symbol: ONVO

Risk Factors: Investing in our securities involves a high degréssk and

purchasers of our securities may lose their emirestment. See
“Risk Factors”below and the other information included elsewtie
this prospectus or incorporated herein for a disiomsof factors you
should carefully consider before deciding to invast securities

(1) The number of shares of our common stock ondiétg is based on the number of shares of our camstaxk outstanding as of
March 25, 2013, including the shares of commonkstdd by the selling security holders. This numth@es not include

» 4,333,889 shares of common stock issuable uporieresf outstanding warrants at prices ranging fiinf0 to $3.24 per
share, including the warrants held by the selliecusity holders

» 3,622,317 shares of common stock issuable uporigresf outstanding options, at a weighted aveexgecise price of $2.11
per share, which were issued under our 2008 Edpigntive Plan and 2012 Equity Incentive Plan;

» 1,712,505 shares of our common stock which remaailable for grant and possible subsequent issuander our 2012
Equity Incentive Plar

Unless otherwise indicated, all information in thiespectus assumes that no options, warrantsaseslf common stock were issued
after March 25, 2013, and no outstanding optionsamrants were exercised after March 25, 2013dHtiten, unless otherwise indicated,
all information in this prospectus assumes thatthgants issued in connection with this offeringhe investors in the Units and our
placement agents and financial advisor have nat bgercised.
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RISK FACTORS

Any investment in our common stock involves a high degree of risk. You should consider carefully the following information about these risks,
together with the other information contained in this prospectus, before you decide to buy our common stock. The risks and uncertainties
described below are not the only ones we face. Additional risks and uncertainties not presently known to us or that we currently deem
immaterial may also impair our operations. If any of the following risks actually occur, our business would likely suffer and the trading price of
our common stock could decline, and you may lose all or part of the money you paid to buy our common stock.

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

We were incorporated in 2007, opened our laborddn San Diego, California in January, 2009 angtlamly a limited operating history.
Therefore, there is limited historical financialarmation upon which to base an evaluation of arfggmance. Our prospects must be
considered in light of the uncertainties, riskgpenses, and difficulties frequently encountereddmypanies in their early stages of operations.
We have generated operating losses since we bggaations, including $9.3 million and $2.3 millitor the years ended December 31, 2012
and 2011, respectively. As of December 31, 2012hadkincurred cumulative operating losses of $t8llfon and cumulative net losses
totaling $50.2 million. We expect to incur substanadditional operating losses over the next swerars as our research, development, and
commercial activities increase. The amount of fosses and when, if ever, we will achieve prbfitey are uncertain. Our ability to generate
revenue and achieve profitability will depend omaag other things, entering into customer relatigqs with strategic partners, successful
completion of the preclinical and clinical develogmh of our partners’ product candidates; obtaimagessary regulatory approvals by our
partners or us from the FDA and international ratprly agencies; successful manufacturing, salespaarketing arrangements; and raising
sufficient funds to finance our activities. We miigiot succeed at any of these undertakings. Ifr@aiasuccessful at some or all of these
undertakings, our business, prospects, and resfuifserations may be materially adversely affected.

We will need to secure additional financing to sugpour planned operations.

We will require additional funds for our anticipdteperations and if we are not successful in saguadditional financing, we may be required
to delay significantly, reduce the scope of or @lime one or more of our research or developmergrams, downsize our general and
administrative infrastructure, or seek alternativeasures to avoid insolvency, including arrangemeiith collaborative partners or others that
may require us to relinquish rights to certain of technologies, product candidates or products.

We are an early-stage company with an unproven Inesis strategy and may never achieve commerciabratif our research tools and
therapeutic products or profitability.

Our strategy of using our research tools for tHiaborative development of therapeutic productsniproven. Our success will depend upon
ability to enter into additional collaboration agneents on favorable terms, to determine which rebeaols and therapeutic products have
potential value, and to select an appropriate comialezation strategy for each research tool angmaal therapeutic product we or our
collaborators choose to pursue. If we are not ssfakin implementing our strategy to commerciabize research tools and potential
therapeutic products, we may never achieve, maimtaincrease profitability.

Our success and our collaborators’ ability to sétlerapeutic products will depend to a large extempon reimbursement from health care
insurance companies.

Our success may depend, in part, on the extenhichweimbursement for the costs of therapeuticlpets and related treatments will be
available from third-party payers such as goverrtrhealth administration authorities,
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private health insurers, managed care programsoted organizations. Over the past decade, theo€dealth care has risen significantly, anc
there have been numerous proposals by legislaggslators, and third-party health care payeraitb these costs. Some of these proposals
have involved limitations on the amount of reimlament for certain products. Similar federal orestaalth care legislation may be adopted i
the future and any products that we or our collatwos seek to commercialize may not be considerstiaffective. Adequate third-party
insurance coverage may not be available for usiocollaborative partners to establish and maingaice levels that are sufficient for
realization of an appropriate return on investnmemroduct development.

Our research tools are new and unproven and may atbdw us or our collaborators to develop succedsfommercial products

Our research tools involve new and unproven appresmdNe have not proven that our research toolendble us or our collaborators to
identify therapeutic products with commercial potainor to develop or commercialize such therajpgutoducts. Even if we or our
collaborators are successful in identifying thetdjweproducts based on discoveries made usingesgarch tools, we or our collaborators may
not be able to discover or develop commerciallphgproducts. To date, no one has developed or @niaized any therapeutic or other life
science product based on our research tools. Ifemgrarch tools do not assist in the discoverydmvelopment of such therapeutic products,
our current and potential collaborators may los#idence in us and our research tools and our basimay suffer as a result.

If our collaborators, licensees and customers desmnccessfully develop or commercialize therapeutiother life science products using our
research tools, we may not generate revenues froae tcustomers. In addition, we may experiencerasén technical complications,
unrecognized defects and limitations in the prodmst of our research tools. These complicationsdcoaterially delay or limit the use of
those tools, substantially increase the anticipatet of manufacturing them or prevent us from enpénting research projects at high
efficiency levels.

Our products and services are subject to the risksociated with new and rapidly evolving technolesi

Our proprietary tissue creation technology, drisgavery and research tools are subject to the ais&sciated with new, rapidly evolving
technologies. In addition, the process of develgpmiew technologies and products is complex, ameifre unable to develop enhancemen
and new features for, our existing products or piatde new products that keep pace with technodgievelopments or industry standards,
our products may become obsolete, less marketabléeas competitive.

The commercialization of therapeutic or other lificience products developed using our research tubject to a variety of risks.

Development of therapeutic and other life sciemoelpcts based on our or our collaborators’ useuoftechnologies will be subject to risks of
failure inherent in their development or commergiability. These risks include the possibility tlaany such products will;

» fail to be found through the use of research tc

* be found to be toxic

* be found to be ineffective

» fail to receive necessary regulatory approv

» be difficult or impossible to manufacture on a Easgale
* be economically infeasible to mark
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» fail to be developed prior to the successful manmigedf similar products by competitors;

» be impossible to market because they infringe thpnpetary rights of third parties or compete wsthperior products marketed by
third parties

We expect that our drug discovery collaborativergs or other clients that utilize our researdigovill be required to submit their research
for regulatory review in order to proceed with humesting of drug candidates. This review by theARIdd other regulatory agencies may
result in timeline setbacks or complete rejectibaroapplication to begin human studies, such dswastigative New Drug (IND) application.
Should our collaborative partners or other clidate such setbacks, we would be at risk of notgopaid if there were agreed upon milestone
and royalty payments. The risks of non-approvabiar partners or other clients will include theenént risks of unfavorable regulator opinion
of a drug candidate’s safety or efficacy, as welthe risk that the data generated by our plattechnology is not found to be suitable to
support the safety or efficacy of the drug. In &iddj our platform technology is subject to theueggments of Good Laboratory Practice (GLP)
to provide suitable data for INDs and other regulafilings; no regulatory review of data from thikatform has yet been conducted and there
is no guarantee that our technology will be acddptander GLP.

If we are unable to enter into or maintain strategcollaborations with third parties, we may havdfiiulty selling our research tools an
therapeutic products and we may not generate sudiit revenue to achieve or maintain profitability.

Since we do not currently possess the resourcessary to develop, obtain approvals for or comraére potential therapeutic products ba
on our technology, we must enter into collaborair@ngements to develop and commercialize thesbupts. If we are not able to enter into
these arrangements or implement our strategy teldp\and commercialize therapeutic and other tferece products based upon our researc
tools, we may not generate sufficient revenueshiexe or maintain profitability. Additionally, waay not be able to negotiate future
collaborative arrangements on acceptable ternas,afl.

We cannot control our collaborators’ allocation aesources or the amount of time that our collabooas devote to developing our programs
or potential products, which may have a materiahase effect on our business.

Our agreements with our collaborators typicallpwalithem significant discretion in electing wheth@pursue product development, regulatory
approval, manufacturing and marketing of the preslitieey may develop with the help of our technoldde cannot control the amount and
timing of resources our collaborators may devoteuoprograms or potential products. As a resudt,cannot be certain that our collaborators
will choose to develop and commercialize these petdor that we will realize any milestone paymerdgalties and other payments to which
we may become entitled. In addition, if a partiseinivolved in a business combination, such as genar acquisition, or if a partner changes
its business focus, its performance pursuant tagteement with us may suffer and, as a resultmage not generate any revenues from royalty
milestone and similar provisions that may be inellich our collaborative agreement with that partner

Any termination or breach by or conflict with ouratlaborators or licensees could harm our busine

If we or any of our collaborators or licensees faitenew or terminate any of our collaboratiodicgnse agreements or if either party fails to
satisfy its obligations under any of our collab@mator license agreements or complete them in alyirnanner, we could lose significant
sources of revenue, which could result in volatilit our future revenue.

In addition, our agreements with our collaboratord licensees may have provisions that give risisjoutes regarding the rights and
obligations of the parties. These and other passitdagreements could lead to termination of tlieeagent or delays in collaborative research
development, supply or commercialization of cer@ioducts, or could require or result in litigationarbitration. Moreover, disagreements
could arise with
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our collaborators over rights to our intellectusdgerty or our rights to share in any of the futtereenues of products developed by our
collaborators. These kinds of disagreements caddlt in costly and timeensuming litigation. Any such conflicts with owlaborators coul
reduce our ability to obtain future collaboratiggreéements and could have a negative impact onetatianship with existing collaborators,
adversely affecting our business and revenuesliyimay of our collaborations or license agreersengy prove to be unsuccessful.

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

Our collaborators and potential collaborators calddelop research tools similar to our own, redgiciar pool of possible collaborative parties
and increasing competition. Any of these developmeauld harm our product and technology develogra#arts, which could seriously ha
our business. In addition, we may pursue oppoiesin fields that could conflict with those of azollaborators. Developing products that
compete with our collaborators’ or potential cobledtors’ products could preclude us from enterirtg future collaborations with our
collaborators or potential collaborators. Any ofsh developments could harm our product developaféats and could adversely affect our
business and revenues.

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

Our collaborators’ abilities to commercialize theeatic and other life science products that arekb@ed through the research tools or service
that we provide may depend in part on the extemtttich coverage and adequate payments for theskigiowill be available from
government payors, such as Medicare and Medicdidhtp health insurers, including managed carerorgdions, and other third-party payors.
These payors are increasingly challenging the mriceedical products and services. Significant utaiety exists as to the reimbursement
status of newly approved therapeutic and othestifence products, and coverage and adequate ptsymay not be available for these
products.

In recent years, officials have made numerous malgdo change the health care system in the l&selproposals included measures to limi
or eliminate payments for some medical procedunestiieatments or subject the pricing of pharmacalgiand other medical products to
government control. Government and other tlpiadty payors increasingly attempt to contain heedte costs by limiting both coverage and
level of payments of newly approved health carelpets. In some cases, they may also refuse togeany coverage of uses of approved
products for disease indications other than thos&hich the FDA has granted marketing approvalvéoements may adopt future legislative
proposals and federal, state or private payorhdaifthcare goods and services may take actiomtbthieir payments for goods and services.
Any of these events could limit our ability to fomollaborations or collaborators’ and our abilibydommercialize therapeutic products
successfully.

We and our collaborators are subject to extensivelaincertain regulatory requirements, which coulaiaersely affect our ability to obtain
regulatory approval in a timely manner, or at afigr products that we identify or develop.

Therapeutic and other life science products argesuto an extensive, lengthy and uncertain reguwadpproval process by the Food and Drug
Administration (FDA) and comparable agencies ireottountries. The regulation of new products igesive, and the required process of
laboratory testing and human studies is lengthyeaqebnsive. The burden of these regulations wlllioia our collaborating partners, or may be
shared with us, to the extent that we are devetppioprietary products that are the result of éabalration effort. The burden of these
regulations will fall on us to the extent we are@leping proprietary products on our own. We mai/b@able to obtain FDA approvals for
those products in a timely manner, or at all. We ex@counter significant
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delays or excessive costs in our efforts to sewaoessary approvals or licenses. Even if we olsiif regulatory approvals, the FDA
extensively regulates manufacturing, labeling,riisting, marketing, promotion and advertising afieoduct approval. Moreover, several of
our product development areas may involve relatimelw technology and have not been the subjecttehsive product testing in humans.
regulatory requirements governing these produdalsrelated clinical procedures remain uncertaintaedoroducts themselves may be subject
to substantial review by foreign governmental ratpidy authorities that could prevent or delay apprin those countries. Regulatory
requirements ultimately imposed on our productdatbmit our ability to test, manufacture and, aititely, commercialize our products and
thereby could adversely affect our financial coiditand results of operations.

Our business depends upon the success of our redetools as alternatives to current research tools.

Our success depends on commercial acceptance oésrarch tools. We believe that adoption of oseaech tools by our current and future
collaborators will be essential for commercial gtaace of our research tools. We cannot assuréhawur research tools will be adopted, or
if adopted, that they will be broadly accepted bgpmnaceutical, biotechnology and diagnostic congsaar various academic institutions.

We believe that recommendations by health careepsidnals and health care payors will be essdatisbmmercial acceptance of our
collaborators’ or our products. We cannot assuretfiat the products we or our collaborators develidpachieve commercial acceptance
among patients, physicians or thjpdrty payors. Our inability to achieve commerciedeptance would materially adversely affect outiress
financial condition and results of operations.

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

The biotechnology industry is subject to intensmpetition and rapid and significant technologidadiege. We have many potential
competitors, including major drug companies, sgad biotechnology firms, academic institutionsygrnment agencies and private and
public research institutions. Many of these conipetihave significantly greater financial and tachhresources, experience and expertise in
research and development, preclinical testinggtésj and implementing clinical trials; regulatgmocesses and approvals; production and
manufacturing; and sales and marketing of apprgveducts than we have experienced to date. Princgmapetitive factors in our industry
include the quality and breadth of technology; nigmaent and the execution of strategy; skill andeeiepce of employees, ability to recruit
and retain skilled, experienced employees; intellqroperty portfolio; the range of capabilitiés;luding target identification, validation,
drug and device discovery, development, manufaajurarketing; and the availability of substantiapital resources to fund discovery,
development and commercialization activities.

Large and established companies compete in thedbioharket. In particular, these companies havatgrexperience and expertise than we
have in securing government contracts and grargagport their research and development effortsgigcting testing and clinical trials,
obtaining regulatory approvals to market productanufacturing such products on a broad scale amkletirdg approved products than we h
currently.

Smaller or early-stage companies and researchutistis may also prove to be significant compesitparticularly through collaborative
arrangements with large and established biotecih@r companies, or the obtaining of substantiabpe financing. We will also face
competition from these parties in recruiting antiréng qualified scientific and management persgbnn

In order to effectively compete, we will have tokeasubstantial investments in development, testirapufacturing and sales and marketing o
partner with one or more established companiesteliseno assurance that we or our collaboratoisbh&isuccessful in commercializing and
gaining significant market share for any produ@sedoped in part through use of our technology. ®adhnologies, products and services also
may be rendered obsolete or noncompetitive asudt kfgproducts and services introduced by our cetibgrs.
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We may have product liability exposure from the salf our research tools and therapeutic productstbe services we provide.

We may have exposure to claims for product lighilRroduct liability coverage is expensive and sames difficult to obtain. Given our
operations to date, we currently do not maintaiy @moduct liability insurance coverage. At suchmdhat we determine it is prudent to obtain
this insurance, we may not be able to obtain ontaai insurance at a reasonable cost. There cao bssurance that existing insurance
coverage will extend to other products in the fatukny product liability insurance coverage may betsufficient to satisfy all liabilities
resulting from product liability claims. A succesktlaim may prevent us from obtaining adequatelpeo liability insurance in the future on
commercially desirable items, if at all. Even ilaim is not successful, defending such a claimld/be time-consuming and expensive, may
damage our reputation in the marketplace, and wiikéty divert management’s attention.

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

The near and long-term viability of our productsl aervices will depend in part on our ability tesessfully establish new strategic
collaborations with biotechnology companies, phamuodical companies, universities, hospitals, insceecompanies and government agen
Establishing strategic collaborations is difficaitd time-consuming. Potential collaborators magategollaborations based upon their
assessment of our financial, regulatory or intéllacproperty position. If we fail to establishuficient number of collaborations on accepte
terms, we may not be able to commercialize our petsdor generate sufficient revenue to fund furtkeearch and development efforts.

Even if we establish new collaborations, theseticriahips may never result in the successful dgreknt or commercialization of any product
or service candidates for several reasons bothmatid outside of our control.

Although our current focus is on providing drugatdigery services and research tools in the resestting, we may develop tissue therapeutic
products and seek approval to sell them as medicel Before we could begin commercial manufactuahany of our product candidates, we
or our manufacturers must pass a pre-approval atigpeby the FDA and comply with the FDA'’s curréavod Manufacturing Practices. If our
manufacturers fail to comply with these requirersentir product candidates would not be approvesudfcollaborators fail to comply with
these requirements after approval, we would beestibp possible regulatory action and may be licitethe jurisdictions in which we are
permitted to sell products.

We will be dependent on third-party research orgaations to conduct some of our future laboratonstimg, animal and human studies.

We will be dependent on third-party research oztions to conduct some of our laboratory testmgmal and human studies with respect to
therapeutic tissues and other life science prodhetswve may develop in the future. If we are uadblobtain any necessary testing services o
acceptable terms, we may not complete our prodesstldpment efforts in a timely manner. If we refytbird parties for laboratory testing
and/or animal and human studies, we may lose somteat over these activities and become too depanggon these parties. These third
parties may not complete testing activities on dakeeor when we so request. We may not be abledore and maintain suitable research
organizations to conduct our laboratory testing/andnimal and human studies. We are responsiblediafirming that each of our clinical
trials is conducted in accordance with our gengla and protocol. Moreover, the FDA and foreiggulatory agencies require us to comply
with regulations and standards, commonly referoealstgood clinical practices, for conducting, rélany and reporting the results of clinical
trials to assure that data and reported resultsragéble and accurate and that the trial partitipare adequately protected. Our reliance on
third parties does not relieve us of these respditis and requirements. If these third partiesndt successfully carry out their contractual
duties or
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regulatory obligations or meet expected deadliifi¢lse third parties need to be replaced or ifdality or accuracy of the data they obtain is
compromised due to the failure to adhere to omigdi protocols or regulatory requirements or ftires reasons, our pre-clinical development
activities or clinical trials may be extended, geld, suspended or terminated, and we may not leet@lolbtain regulatory approval for our
future product candidates.

We may require access to a constant, steady, rédiabpply of products.

To the extent that we develop products for salemag be required to complete clinical trials befaeecan offer such products for sale.
Commercialization of products will require accessar development of, facilities to manufacturauffisient supply of our product candidates.
If we are unable to manufacture our products inro@ntial quantities, then we will need to rely omdiparties. These third-party
manufacturers must also receive FDA approval befwg can produce clinical material or commercraldocts. Our products may be in
competition with other products for access to tHasdgities and may be subject to delays in mantufigif third parties give other products
greater priority. In addition, we may not be aldeshter into any necessary third-party manufactugimangements on acceptable terms, or on
timely basis. Furthermore, we would likely haveettder into a technical transfer agreement and sharknow-how with the third party
manufacture.

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

We may rely on thirgearty suppliers and vendors for some of the mdsewa require in our drug discovery and researchhiasinesses as w
as for the manufacture of any product candidatasvile may develop in the future. Any significanbigem experienced by one of our suppl
could result in a delay or interruption in the slypgf materials to us until such supplier resoltfes problem or an alternative source of supply
is located. Any delay or interruption could negatyvaffect our operations.

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

To the extent that our collaborators or customeesaur products in the manufacturing or testinggsses for their drug and medical device
products, such end-products or services may bdateglby the FDA under Quality System Regulatid@SR) or the Centers for Medicare &
Medicaid Services (CMS) under Clinical Laboratamprovement Amendments of 1988 (CLIA’88) regulatiohise customer is ultimately
responsible for QSR, CLIA’88 and other complianeguirements for their products; however, we magadgo comply with certain
requirements, and, if we fail to do so, we coukklsales and customers and be exposed to proalitityiclaims.

Products that are intended for the diagnosis atrrent of disease are subject to government reguladur drug discovery and research tool
offerings are currently intended for research wesgtigational uses. Research uses are not subje€iA or premarket approval or other
regulatory requirements. Investigational uses atesabject to FDA premarket approval or most reqularequirements, but are subject to
limited regulatory controls for entities conductimgestigational studies.

As we continue to adapt and develop parts of oodyt line in the future, including tissb@sed products in the field of regenerative medis
the manufacture and marketing of our productslvétome subject to government regulation in theddn@tates and other countries. In the
United States and most foreign countries, we vélkéquired to complete rigorous preclinical testimgl extensive human clinical trials that
demonstrate the safety and efficacy of a produotder to apply for regulatory approval to markes product.

The steps required by the FDA before our proposedytts may be marketed in the United States imchatformance of preclinical (animal
and laboratory) tests; submissions to the FDA didh (Investigational Device Exemption), NDA (Newud Application), or BLA (Biologic
License Application) which must become
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effective before human clinical trials may commerpsformance of adequate and well-controlled huniiaical trials to establish the safety
and efficacy of the product in the intended taggmiulation; performance of a consistent and repritdiel manufacturing process intended for
commercial use; Pre-Market Approval Application (RMand FDA approval of the PMA before any commalsale or shipment of the
product.

The processes are expensive and can take manytgeansiplete, and we may not be able to demongtnatsafety and efficacy of our prodt
to the satisfaction of such regulatory authoritigse start of clinical trials can be delayed ortédnger than anticipated for many and varied
reasons, many of which are outside of our con8afety concerns may emerge that could lengtheortbeing trials or require additional trials
to be conducted. Regulatory authorities may algaire additional testing, and we may be requiredexmonstrate that our proposed products
represent an improved form of treatment over exgstherapies, which we may be unable to do witltonducting further clinical studies.
Moreover, if the FDA grants regulatory approvabgfroduct, the approval may be limited to spedifdications or limited with respect to our
distribution. Expanded or additional indications &mproved devices or drugs may not be approveithwdould limit our revenues. Foreign
regulatory authorities may apply similar limitateoar may refuse to grant any approval. Consequesibn if we believe that preclinical and
clinical data are sufficient to support regulatapproval for our product candidates, the FDA andifm regulatory authorities may not
ultimately grant approval for commercial sale ity gurisdiction. If our products are not approvedr ability to generate revenues will be
limited and our business will be adversely affected

Even if a product gains regulatory approval, sygbraval is likely to limit the indicated uses fohigh it may be marketed, and the product an
the manufacturer of the product will be subjeatdatinuing regulatory review, including adversemveporting requirements and the FDA'’s
general prohibition against promoting productsunapproved uses. Failure to comply with any pogr@yal requirements can, among other
things, result in warning letters, product seizuresalls, substantial fines, injunctions, suspemsior revocations of marketing licenses,
operating restrictions and criminal prosecutionsy Af these enforcement actions, any unanticipaleghges in existing regulatory
requirements or the adoption of new requirememtang safety issues that arise with any approvedymts, could adversely affect our ability
to market products and generate revenues and tlvessely affect our ability to continue our busies

We also may be restricted or prohibited from manebr manufacturing a product, even after obtajrproduct approval, if previously
unknown problems with the product or our manufeetane subsequently discovered and we cannot pragglgrance that newly discovered or
developed safety issues will not arise following aegulatory approval. With the use of any treattigna wide patient population, serious
adverse events may occur from time to time thaihi do not appear to relate to the treatmemfitand only if the specific event occurs with
some regularity over a period of time does thettneat become suspect as having a causal relatpptskiie adverse event. Any safety issues
could cause us to suspend or cease marketing afppuoved products, possibly subject us to suliatdiabilities, and adversely affect our
ability to generate revenues.

We are subject to various environmental, health agafety laws.

We are subject to various laws and regulationgingldo safe working conditions, laboratory and miaeturing practices, the experimental use
of animals, emissions and wastewater dischargésth@nuse and disposal of hazardous or potentiathardous substances used in connectior
with our research, including infectious diseasenégyé/Ve also cannot accurately predict the exterggulations that might result from any
future legislative or administrative action. Anytbese laws or regulations could cause us to iadditional expense or restrict our operations.
Compliance with environmental laws and regulatioves/ be expensive, and current or future environatleagulations may impair our
research, development or production efforts.
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We will depend on our patent portfolio, our licerdéechnology and other trade secrets in the condofcour business and must ensure that
we do not violate the patent or intellectual right$ others.

Our success in large part depends on our abilitpdintain the proprietary nature of our technolagyg other trade secrets. To do so, we and
our licensors must prosecute and maintain exigtatgnts, obtain new patents and pursue trade sawteaither intellectual property protection.
We also must operate without infringing the profanig rights of third parties or allowing third piad to infringe our rights. Our research,
development and commercialization activities, idahg any product candidates or products resultiomfthese activities, may infringe or be
claimed to infringe patents owned by third partiesl as to which we do not hold licenses or othghtsi. There may be rights that we are not
aware of, including applications that have beesdftbut not published that, when issued, could bertesd against us. These third parties could
bring claims against us that would cause us torisabstantial expenses and, if successful, couldecas to pay substantial damages. Furth

a patent infringement suit were brought againstwescould be forced to stop or delay research,|ldpuweent, manufacturing or sales of the
product or biologic treatment candidate that isshigject of the suit.

In addition, competitors may infringe our patentshe patents of our collaborators or licensorsaAesult, we may be required to file
infringement claims to counter infringement for utterized use. This can be expensive and time-coimgu In addition, in an infringement
proceeding, a court may decide that a patent olsgeds is not valid or is unenforceable, or may sefto stop the other party from using the
technology at issue on the grounds that our patenteot cover our technology. An adverse deterriunaif any litigation or defense
proceedings could put one or more of our patentislabf being invalidated or interpreted narrowatyd could put our patent applications at the
risk of not issuing.

Furthermore, because of the substantial amounisobdery required in connection with intellectuabperty litigation, there is a risk that some
of our confidential information could be comprondd®y disclosure during this type of litigation.

A significant portion of our sales are dependentapour customer’ capital spending policies and research and deyefent budgets, and
government funding of research and development paogs at universities and other organizations, whiahe each subject to significar
and unexpected decrease.

Our prospective customers include pharmaceutichbiotechnology companies, academic institutioosegnment laboratories, and private
research foundations. Fluctuations in the reseancdhdevelopment budgets at these organizations t@we a significant effect on the demand
for our products and services. Research and dewelnpbudgets fluctuate due to changes in avail#isieurces, patent expirations, mergers of
pharmaceutical and biotechnology companies, spgrhinrities, general economic conditions, andiiagbnal and governmental budgetary
policies, including but not limited to reductiomsgrants for research by educational institutibm@ddition, our business could be seriously
damaged by any significant decrease in life sciemesearch and development expenditures by phautieadeand biotechnology companies,
academic institutions, government laboratorieqrivate foundations.

The timing and amount of revenues from customeasrily on government funding of research may s#gwificantly due to factors that can
difficult to forecast. Research funding for lifdestce research has increased more slowly duringdabkeseveral years compared to the previol
years and has declined in some countries, and goanés have been frozen for extended periods & tinotherwise become unavailable
various institutions, sometimes without advancéceoiGovernment funding of research and developiisesubject to the political process,
which is inherently fluid and unpredictable. Otlpeograms, such as homeland security or defenggeraral efforts to reduce the federal
budget deficit could be viewed by the United Staf@gernment as a higher priority. These budgetegggures may result in reduced allocat

to government agencies that fund research and @mweint activities. Past proposals to reduce budigfitits have included reduced National
Institute of Health and other research and devetoprallocations. Any shift away from the fundingliéé sciences research and development
or delays surrounding the approval of governmedget proposals may cause our customers to del@yeno purchases of our products or
services, which could seriously damage our business
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Risks Related to Our Common Stock and Liquidity Ri&s
Our securities are a “Penny Stock” and subject tpeific rules governing their sale to investors

The SEC has adopted Rule 15g-9 which establisieedetfinition of a “penny stock,” for the purposeerant to our common stock, as any
equity security that has a market price of lesa 8800 per share or with an exercise price oftless $5.00 per share, subject to certain
exceptions. For any transaction involving a pertogls unless exempt, the rules require that a lrokdealer approve a person’s account for
transactions in penny stocks; and the broker deedeaceive from the investor a written agreemerihe transaction, setting forth the identity
and quantity of the penny stock to be purchased.

In order to approve a person’s account for tramsastin penny stocks, the broker or dealer mustintlitnancial information, investment
experience and objectives of the person; and magkasonable determination that the transactiopgimy stocks are suitable for that person
and the person has sufficient knowledge and expegien financial matters to be capable of evalugtie risks of transactions in penny stocks

The broker or dealer must also deliver, prior tg ansaction in a penny stock, a disclosure sdequhescribed by the SEC relating to the
penny stock market, which, in highlight form seigli the basis on which the broker or dealer mhdesuitability determination; and that the
broker or dealer received a signed, written agregrinem the investor prior to the transaction. Gaiig, brokers may be less willing to exec
transactions in securities subject to the “penoglstrules. This may make it more difficult for iastors sell shares of our common stock.

Disclosure also has to be made about the risksvesting in penny stocks in both public offeringsl én secondary trading and about the
commissions payable to both the broker-dealer haddgistered representative, current quotationth&securities and the rights and remedie
available to an investor in cases of fraud in pestogk transactions. Finally, monthly statemenigehta be sent disclosing recent price
information for the penny stock held in the accoamd information on the limited market in pennyc&

The Company has a limited trading history and thaseno assurance that an active market in the Compa common stock will continue at
present levels or increase in the futur

There is limited trading activity in our commonataand there is no assurance that an active maiketevelop in the future. Although our
common stock is currently quoted on the OTCQX,Gloenpany has a limited trading history and themoisissurance that an active market in
the Company’s common stock will continue at presevels or increase in the future. As a resultinaestor may find it difficult to dispose of
our common stock. There can be no assurance that@active market for our common stock will deyeio the future, or if one should
develop, there is no assurance that it will beasnstl. This factor limits the liquidity of our conom stock, and may have a material adverse
effect on the market price of our common stock amaur ability to raise additional capital.

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

We are a public reporting company in the Unitede3taand accordingly, subject to the informatiod eeporting requirements of the Exchange
Act and other federal securities laws, and the diamge obligations of the Sarbanes-Oxley Act. Tosts of preparing and filing annual and
quarterly reports and other information with theCS&nd furnishing audited reports to stockholdeessaibstantial. In addition, we will incur
substantial expenses in connection with the prejparaf the Registration Statement and related dwmts with respect to the registration of
resales of the common stock underlying the Origifdatrants.
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Applicable regulatory requirements, including thosentained in and issued under the Sarba-Oxley Act of 2002, may make it difficult fc
us to retain or attract qualified officers and diotors, which could adversely affect the managemehits business and its ability to obtain or
retain listing of our common stock.

We may be unable to attract and retain those gedidfficers, directors and members of board conemst required to provide for effective
management because of the rules and regulationgdlarn publicly held companies, including, but hmited to, certifications by principal
executive officers. The enactment of the SarbandeyQAct has resulted in the issuance of a seffigslated rules and regulations and the
strengthening of existing rules and regulationsheySEC, as well as the adoption of new and moiregsint rules by the stock exchanges. The
perceived increased personal risk associated hétbet changes may deter qualified individuals frooepting roles as directors and executive
officers.

Further, some of these changes heighten the regemnts for board or committee membership, partitplaith respect to an individual's
independence from the corporation and level of B&pee in finance and accounting matters. We ma liificulty attracting and retaining
directors with the requisite qualifications. If wee unable to attract and retain qualified officamd directors, the management of our business
and our ability to obtain or retain listing of aahiares of common stock on any stock exchange (aisgume elect to seek and are successful in
obtaining such listing) could be adversely affected

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

Even though our pre-merger assets and liabilitieseviransferred to the Split-Off Shareholders en3plit-Off, there can be no assurance that
we will not be liable for any or all of such lialtiés. Any such liabilities that survived the Merg®uld harm our revenues, business, prospect
financial condition and results of operations upan acceptance of responsibility for such liakekti The transfer of the operating assets and
liabilities to PSOS, coupled with the Split-Off BSOS, will result in taxable income to us in an am@qual to the difference between the fair
market value of the assets transferred and thengrger tax basis of the assets. Any gain recognteetie extent not offset by our net
operating loss carryforward, if any, will be sulijezfederal income tax at regular corporate incéaxerates.

If we fail to maintain an effective system of inteal controls, we may not be able to accurately repmur financial results or detect fraud
Consequently, investors could lose confidence im financial reporting and this may decrease the tliag price of our stock.

We must maintain effective internal controls toypde reliable financial reports and detect fraude ave been assessing our internal controls
to identify areas that need improvement. We atbarprocess of implementing changes to internatrots but have not yet completed
implementing these changes. Failure to implemergetthanges to our internal controls or any ottherttsit identifies as necessary to maintain
an effective system of internal controls could hawum operating results and cause investors todosédence in our reported financial
information. Any such loss of confidence would haveegative effect on the trading price of ourlstoc

The price of our common stock may become volatiajch could lead to losses by investors and cos#gurities litigation.
The trading price of our common stock is likelyb® highly volatile and could fluctuate in respotséactors such as:

» actual or anticipated variations in our operatiesutts;

* announcements of developments by us or our corps!

« the timing of IDE and/or NDA approval, the comptetiand/or results of our clinical tri

e regulatory actions regarding our produ
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* announcements by us or our competitors of signifie@quisitions, strategic partnerships, joint veas or capital commitment
» adoption of new accounting standards affectingotimeindustry;

» additions or departures of key personi

e introduction of new products by us or our compesit

» sales of the our common stock or other securitighe open market; ar

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

The stock market is subject to significant pricd &olume fluctuations. In the past, following peisoof volatility in the market price of a
company’s securities, securities class actionditan has often been initiated against such a cagngatigation initiated against us, whether or
not successful, could result in substantial costsdiversion of our management’s attention anduess, which could harm our business and
financial condition.

Investors may experience dilution of their ownerghinterests because of the future issuance of aiddial shares of our common stoc

In the future, we may issue additional authorizetigseviously unissued equity securities, resultimthe dilution of the ownership interests of
our present stockholders. We may also issue additghares of our common stock or other secutitiasare convertible into or exercisable
our common stock in connection with hiring or retag employees, future acquisitions, future safesuo securities for capital raising
purposes, or for other business purposes. Thesfigauance of any such additional shares of constumk may create downward pressure on
the trading price of our common stock. There candassurance that the we will not be required$ae additional shares, warrants or other
convertible securities in the future in conjunctigith any capital raising efforts, including at iace (or exercise prices) below the price at
which shares of our common stock is currently qdiate the OTCQX.

Our common stock is controlled by insiders

Our executive officers and directors beneficialynoapproximately 16% of our outstanding sharesoofimon stock, and Dr. Gabor Forgacs,
the father of one of our directors, beneficiallyrmsaanother 9.7% of our outstanding shares of conmstmrk. Although we are not aware of any
voting arrangements between our officers, direcaois Dr. Forgacs, such concentrated control magradily affect the price of our common
stock. Investors who acquire our common stock naasemo effective voice in the management of ouratpmns. Sales by our insiders or
affiliates, along with any other market transacsiorould affect the market price of our commonlstoc

We do not intend to pay dividends for the foresededture.

We have paid no dividends on our common stock te dad it is not anticipated that any dividends ke paid to holders of our common stock
in the foreseeable future. While our future dividgolicy will be based on the operating results eaypital needs of our business, it is currently
anticipated that any earnings will be retainednarice our future expansion and for the impleméniaif our business plan. As an investor,
you should take note of the fact that a lack oiveddnd can further affect the market value of stack, and could significantly affect the va

of any investment.

17



Table of Contents

Anti-takeover provisions in our organizational documardnd Delaware law may discourage or prevent a opamf control, even if an
acquisition would be beneficial to our stockholdemshich could affect our stock price adversely apcevent attempts by our stockholders to
replace or remove our current management.

Our certificate of incorporation and bylaws contpiovisions that could delay or prevent a changeootrol of our company or changes in our
board of directors that our stockholders might adersfavorable. Some of these provisions:

authorize the issuance of preferred stock whichbeaareated and issued by the board of directdtsowi prior stockholder
approval, with rights senior to those of the comratotk;

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

In addition, we are subject to the provisions ofttee 203 of the Delaware General Corporation LaWich may prohibit certain business
combinations with stockholders owning 15% or mdrewr outstanding voting stock. These and othevisions in our certificate of
incorporation, bylaws and Delaware law could makadre difficult for stockholders or potential agepus to obtain control of our board of
directors or initiate actions that are opposed tnytben-current board of directors, including detaympede a merger, tender offer, or proxy
contest involving our company. Any delay or prev@mbf a change of control transaction or changesur board of directors could cause the
market price of our common stock to decline.
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USE OF PROCEEDS

We will not receive any proceeds from the salehafres of our common stock by the selling securitgdérs. A portion of the shares coverec
this prospectus are issuable upon exercise of wigrta purchase our common stock. Upon any exeofitee warrants for cash, the selling
security holders would pay us the exercise pricefwarrants. Under certain conditions set fantthe warrants, the warrants are exercisable
on a cashless basis. If the warrants are exeroisedcashless basis, we would not receive anygaghent from the selling security holders
upon any exercise of the warrants. Instead, thmgedecurity holders would satisfy their obligatito pay the exercise price through a formula
based transfer of warrant shares to us. The additroceeds we could receive from the exercisiof warrants have not yet been earmarke

for any specific use beyond working capital neegisalnise there is no certainty that we will everivecany proceeds from the exercise of such
warrants.

The selling security holders will pay any underimgtdiscounts and commissions and expenses inchyrélok selling security holders for
brokerage, accounting, tax or legal services oraihgr expenses incurred by the selling securitgidre in disposing of the shares. We will
bear all other costs, fees and expenses incurreffidgating the registration of the shares covengthis prospectus, including, without
limitation, all registration and filing fees ancefeand expenses of our counsel and our accountants.
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SELLING SECURITY HOLDERS

We are registering the following shares of commols

e upto 15,347,987 shares of our common stock whietewssued in our private placement (the “Offer)ngf’units consisting of
(i) one share of our common stock and (ii) one a@rto purchase one share of our common stock exexntise price of $1.00 per
share (the “Units”), with closings of the Offeringcurring on each of February 8, 2012 (the “IniG&bsing”), February 29, 2012
and March 16, 2012 and shares of common stockdgsueertain of the selling security holders ondhage of the Initial Closing of
the Offering in connection with the conversion af 1,500,000 in principal amount of 6% convertiptemissory notes due
March 31, 2012 (th“Bridge Note”) into 1,525,387 Units and 100,000 shares of comrnmrkdssued to a consultal

* upto 15,247,987 shares of our common stock isseugibn the exercise of warrants issued to thengedicurity holders in our
Offering of Units (excluding warrants issued to placement agents in the Offering) and shares winwon stock issuable upon the
exercise of warrants issued to certain of theraghiecurity holders on the date of the Initial @igsf the Offering in connection
with the conversion of the Bridge Notes into 1,287, Units; anc

e upto 1,500,000 shares of our common stock issugime the exercise of warrants issued to certdiimgeecurity holders in
connection with the original issuance of our Briddmtes that where converted into 1,500,000 newawdsron the date of the Initial
Closing, each exercisable at a price of $1.00 paresof our common stoc

The selling security holders may sell some, alhame of their shares. We do not know how long #ikng security holders will hold the shai
offered hereunder before selling them. We curremilye no agreements, arrangements or understanditighe selling security holders
regarding the sale of any of the shares by themrdttan the registration rights agreements refeibelow in Description of Securities. The
shares offered by this prospectus may be offexd fime to time by the selling security holders.us&d in this prospectus, the term “selling
security holder” includes each of the selling sigurolders listed below, and any donee, pledge@sferee or other successor in interest
selling shares received after the date of thisgeosis from a selling security holder as a gigdgle, or other non-sale related transfer. The
selling security holders may have sold or transfirin transactions exempt from the registratiaquirements of the Securities Act, some or al
of their shares since the date on which the inftionan the table is presented. Information abbetgselling security holders may change over
time.

The following table sets forth the name of eaclirggkecurity holder, the number of shares ownedumh selling security holder as of

March 25, 2013, the number of shares that may feeeaf under this prospectus by such selling sechatder, and the number of shares of out
common stock and the percentage (if one percemiooe) of our common stock to be owned by suchrggBiecurity holder after completion of
this offering, assuming that all shares offerecehader are sold as contemplated herein. The nuaflsiares in the column “Shares of
Common Stock Being Offered” represents all of thares that a selling security holder may offer urldis prospectus, which includes the
shares issuable upon exercise of the warrants ed\mr this prospectus. Except as otherwise disglosthis prospectus (or as disclosed in an
document incorporated by reference) including imfation incorporated, none of the selling securdldbrs has, or within the past three years
has had, any position, office or other materiadtiehship with us. The selling security holdersénadvised us that they may enter into short
sales in the ordinary course of their businessdsting and trading securities. The selling ségindlders participating in the Offering have
also advised us that no short sales in our seesintere entered into by them during the periodrivégg when the selling security holders
obtained knowledge that we were contemplating eapeiplacement and ending upon the public annoueceaf the Offering. Other than the
costs of preparing and providing this prospectusaregistration fee to the SEC, we are not pagimgcosts relating to the sales by the sellinc
security holders.
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Ownership reflected in this table for each sellegurity holder is based upon information provitteds by the selling security holder and
reflects holdings as of March 25, 2013. The pemged of common stock owned after the Offering as=8 on 64,646,665 shares of our
common stock outstanding as of March 25, 2013. B8a@akownership is determined in accordance witileRL3d3(d) promulgated by the SE
under the Exchange Act. In computing the numbeshafes owned by and the percentage ownershipeadiirrgssecurity holder, shares of
common stock that could be issued upon the exeofisatstanding options, warrants or other righekltby that selling security holder that are
currently exercisable or exercisable within 60 dafyMarch 25, 2013 are considered outstanding. Hewesuch shares are not included in the
shares outstanding as of March 25, 2013 when cangptite percentage ownership of each other sediéoyirity holder.

Unless otherwise noted, each person or group fikthfiossesses sole voting and investment powérre#ipect to the shares, subject to
community property laws where applicable.

Total Shares o Shares of Common
outstanding ggér::ﬁwso?\i Common Stoc} St?)?:kmrgc;?ng Ber?:fjig:;”y

gg?r:;soaf Susk‘)tjgzlg to Beneficially Offeredinthe Ouned After PABfrt(;?nt
Selling Security Holder Stock Warrants Owned Offering (1) Offering (1) Offering
Aaron Lehmann 15,00( 15,00( 30,00( 30,00( — *
ABBA Properties Partnersh 70,00( 70,00( 140,00( 140,00( — *
ACP Partners Fund, L 125,00( 125,00( 250,00( 250,00 — *
ACP X, L.P. 900,00( 900,00( 1,800,00! 1,800,001 — *
Allan Rothsteir 25,00( 25,00( 50,00( 50,00( — *
Andrew Fishe 50,00( 50,00( 100,00( 100,00( — *
Andrew H. Kaufmar 25,00( 25,00( 50,00( 50,00( — *
Ann S. Totter 25,00( 25,00( 50,00( 50,00( — *
Arun Virick 5,00( 5,00( 10,00( 10,00( — *
Aspire Capital Fund, LL( 250,00( 250,00( 500,00t 500,00 — *
Aubrey W. Gladstone & Marianne R. Gladstc 50,00( 50,00( 100,00( 100,00( — *
Banque de Luxembou—Client Accounti 100,00( 100,00( 200,00( 200,00( — *
Barbara S. Dickler Trus 50,00( 50,00( 100,00( 100,00( — *
Barry Michaels 10,00( 10,00( 20,00( 20,00( — *
Bob Baltere 25,00( 25,00( 50,00( 50,00( — *
Bradley Resources Compa 65,22¢ 80,22 145,45( 145,45( — *
Bret Shupacl 50,00( 50,00( 100,00( 100,00( — *
Brian & Debbie Kellel 17,00( 17,00( 34,00( 34,00( — *
Brian Bauel 25,00( 25,00( 50,00( 50,00( — *
Brian Joseph Murph 25,00( 25,00( 50,00( 50,00( — *
Brooks & Carmen McCartney JTWRC 50,00( 50,00( 100,00( 100,00( — *
Bruce Levenbrool 10,00( 10,00( 20,00( 20,00( — *
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Selling Security Holder
Byron C. Hughey

Chenies Investor LL(
Christine Hassu

Christopher J. Blum & Denise M. Blum
JTWROS

Christopher Travell

Cinema City Inc

Constance Hoide

CRL Management LL(
Cynergy Emerging Growth LL!
Daniel W. Armstrong

Daniel W. Hummell & Allaire D. Hummel
JTWROS

David & Lillian Barry

David G. Rosen and Julie L. Rosen JTWFR
David Hochmar

David Kovacs

Dawn E. Gunte

DCG&T Cust FBO John Dempsey IR
DCG&T William C. Stone SEP IR,
Deepak H. Aggarwe

Delaware Charter Guarantee & Tr FBO Daniel

K. Ho IRA

Delaware Charter Guarantee & Tr FBO
Raymond Coppede RO IR

Delaware Charter Guarantee & Trust Co FBO

Bill L. Boad IRA

Delaware Charter Guarantee & Trust Cust F

Graham C. Short IR/

Total Shares o Shares of Common
Outstanding gZ?nnr;So?li Common Stocl St(c:J?:ranI;(vja?ng Ber?:f)igli(ally
gl(q)?r:'rarfoﬂf Susbtjz((::ig to Beneficially Ofieredin the Ouned After PABfrt(;?nt
Stock Warrants Owned Offering (1) Offering (1) Offering
12,50( 12,50( 25,00( 25,00( — *
20,00( 20,00( 40,00( 40,00( — *
15,00( 15,00( 30,00( 30,00( — *
30,00( 30,00( 60,00( 60,00( — *
25,00( 25,00( 50,00( 50,00( — *
152,82t 302,82¢ 455,65 455,65! — *
10,00( 10,00( 20,00( 20,00( — *
150,00( 150,001 300,00( 300,00( — *
101,50( 201,50( 303,00( 303,00( — *
100,00t 100,00( 200,00( 200,00 — *
50,00( 50,00( 100,00( 100,00( — *
15,00( 15,00( 30,00( 30,00( — *
25,00( 25,00( 50,00( 50,00( — *
12,68¢ 25,18t 37,87¢ 37,87¢ — *
75,00( 75,00( 150,00( 150,00( — *
25,00( 25,00( 50,00( 50,00( — *
25,00( 25,00( 50,00( 50,00( — *
20,00( 20,00( 40,00( 40,00( — *
10,00( 10,00( 20,00( 20,00( — *
50,00( 50,00( 100,00( 100,00( — *
75,00( 75,00( 150,00( 150,00( — *
35,00( 35,00( 70,00( 70,00( — *
73,00( 73,00( 146,00( 146,00( — *
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Total Shares o Shares of Common
Outstanding ggér‘rzaso?li Common Stoclt Stcc:J?:kmrgcé?ng Ber?:f)igli(ally
gl(q)?r:'rarfoﬁf Susbtjz((::i: to Beneficially Offeredin the Ouned After PABfrt(;?nt
Selling Security Holder Stock Warrants Owned Offering (1) Offering (1) Offering
Delaware Charter Guarantee & Trust Cust FBC
Philip J. Benz IRA 22,50( 22,50( 45,00( 45,00( — *
Derek J. Sroufi 50,83 100,83: 151,66¢ 151,66¢ — *
DIT Equity Holdings, LLC 501,66’ 601,66 1,103,33. 1,103,33. — *
Douglas Jay Cohe 100,00( 100,00( 200,00 200,00t — *
Douglas P. Kaufma 25,00( 25,00( 50,00( 50,00( — *
ECPC Capital LLC 20,00( 20,00( 40,00( 40,00( — *
Edward M. Dunr 100,00( 100,00( 200,00 200,00 — *
Edward N. and Carol Scott Robinson Revocable
Trust April 6, 200t 50,75( 100,75( 151,50( 151,50( — *
Edward Rosenth: 50,83 100,83: 151,66¢ 151,66¢ — *
Elisabeth Stepher 25,41° 50,417 75,83¢ 75,83¢ — *
Eric Del Bass( 15,00( 15,00( 30,00( 30,00( — *
Fabrizio Balestr 20,33 40,33¢ 60,66¢ 60,66¢ — *
FEQ Realty, LLC 201,66 301,66 503,33: 503,33: — *
Four Jr. Investments LTL 200,00( 200,00( 400,00( 400,00( — *
Gary H. Weitz 35,00( 35,00( 70,00( 70,00( — *
George Karfunke 200,00( 200,00( 400,00( 400,00( — *
Gerald & Lynnette Hannahs JTWR( 100,00( 100,00( 200,00( 200,00( — *
Gerry Amata 100,00( — 100,00( 100,00t — *
Great American Insurance Compge 500,00( 500,00( 1,000,001 1,000,001 — *
Great American Life Insurance Compe 1,000,001 1,000,001 2,000,001 2,000,001 — *
Greg Waisane 10,00( 10,00( 20,00( 20,00( — *
Harry L. Shufflebarger Revocable Trt 25,00( 25,00( 50,00( 50,00( — *
Harvey Schilowitz & Linda Schilowitz JTWRQ 15,00( 15,00( 30,00( 30,00( — *
Henry Baumgar 10,00( 10,00( 20,00( 20,00¢( — *
Henry Rothmai 50,22¢ 65,22¢ 115,45( 115,45( — *
Howard K. Fugue 20,00( 20,00( 40,00( 40,00( — *
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Selling Security Holder
Hyman Belzberg

lan Sterr

Immotrend Inc

Irwin Lampert

James Calvin MacKenzie LL
James Lawler & Ali Rafit
Jason Willis & Amanda Willi¢
Jay Eiser

Jeff and Pam Littrel
Jeffrey Tarranc

JKW Family LTD

Joanne B. Schube

Joel Kovacs

John Berding

John C. Boye

John C. Ramsa

John Campt

John E. Del

John F. Near

John Menn:

John Smitf

John T. Winebrenner Tru
Jonathan Ardre!
Kathleen S. McHugl

Keith Eisenstark & Mary Beth Wals

Kenneth S. Goodwi
Lamar A. Gwaltne)
Lance Siegal

Larry W. Schwart:
Lawrence Grossbal
Lee K. Barbe

Total Shares o Shares of Common
Outstanding gZ?nnr;So?lf Common Stocl St%?:?rg(vja?ng Ber?:f)igli(ally

gzérir:'rarfoﬂf Susbtjz((::ig to Beneficially Ofieredin the Ouned After PABfrt(;?nt
Stock Warrants Owned Offering (1) Offering (1) Offering
87,50( 87,50( 175,00( 175,00( — *
10,00( 10,00( 20,00( 20,00( — *
250,00 250,00( 500,00( 500,00 — *
25,00( 25,00( 50,00( 50,00( — *
100,00t 100,00( 200,00( 200,00 — *
50,00( 50,00( 100,00( 100,00( — *
25,00( 25,00( 50,00( 50,00( — *
12,68¢ 25,18¢ 37,87¢ 37,87¢ — *
25,00( 25,00( 50,00( 50,00( — *
5,00( 5,00( 10,00( 10,00( — *
225,00( 225,00( 450,00( 450,00( — *
15,00( 15,00( 30,00( 30,00( — *
15,00( 15,00( 30,00( 30,00( — *
50,00( 50,00( 100,00( 100,00( — *
40,00( 40,00( 80,00( 80,00( — *
100,00( 100,001 200,00( 200,00( — *
50,00( 50,00( 100,00( 100,00( — *
100,00t 100,00( 200,00( 200,00 — *
10,00( 10,00( 20,00( 20,00( — *
40,00( 40,00( 80,00( 80,00( — *
10,00( 10,00( 20,00( 20,00( — *
50,00( 50,00( 100,00( 100,00( — *
10,00( 10,00( 20,00( 20,00( — *
20,00( 20,00( 40,00( 40,00( — *
10,00( 10,00( 20,00( 20,00( — *
10,00( 10,00( 20,00( 20,00( — *
50,83« 100,83: 151,66¢ 151,66¢ — *
20,00( 20,00( 40,00( 40,00( — *
30,00( 30,00( 60,00( 60,00( — *
75,00( 75,00( 150,00( 150,00t — *
50,00( 50,00( 100,00( 100,00( — *
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Selling Security Holder
Lester Petracca

Lewis B. Cullmar

Lincoln Trust FBO Thomas C. Stephens I
Lon E. Bell

Loren & Vivian Kramer

Louis A. & Brenda K. Rome

Mark F. Adams

Mark Volkov

Marvin Boehm Family Trus

Mary Divett

Mary L. Marcu-West Declaration of Trut
Michael & Sophie Mannarin

Michael Coher

Michael J. Garnicl

Michael J. Pierci

Michael L. and Ann J. Hetzn

Michael Leiter

Michael Lernel

Michael Stephen

Michael T. Doler

Michael Willis

Michael Willis and Sharon Willis JTWRO
Michael Zimmermat

Micro Pipe Fund I, LLC

Mitchell Lampert

Mondas Investments Lt

Montague Capital LI

New Century Holdings LLI

NYPPEX Holdings, LLC 401K Retirement Pl

Total Shares o Shares of Common
Outstanding gc])?r:?nsoﬁi Common Stoclt Stcc:J?:kmrgcé?ng Ber?:f)igli(ally

gl(q)?r:'rarfoﬂf Susbtj?a((::l: to Beneficially Ofieredin the Ouned After PABfrt(;?nt
Stock Warrants Owned Offering (1) Offering (1) Offering
100,00( 100,00( 200,00 200,00( — *
100,00 100,00( 200,00 200,00( — *
176,66 201,66 378,33 303,33 75,00( *
50,00( 50,00( 100,00t 100,00t — *
25,00( 25,00( 50,00( 50,00( — *
50,00( 50,00( 100,00( 100,00( — *
5,00( 5,00( 10,00( 10,00( — *
15,00( 15,00( 30,00( 30,00( — *
25,00( 25,00( 50,00( 50,00( — *
20,70( 15,00( 35,70( 30,00( 5,700 *
25,00( 25,00( 50,00( 50,00( — *
50,00( 50,00( 100,00t 100,00t — *
50,00( 50,00( 100,00( 100,00( — *
175,001 175,00( 350,00( 350,00( — *
100,00( 100,00( 200,00( 200,00( — *
10,00( 10,00( 20,00( 20,00( — *
70,00( 70,00( 140,00( 140,00( — *
15,00( 15,00( 30,00( 30,00( — *
25,37t 50,37t 75,75( 75,75( — *
428,29t 603,29t 1,031,59. 1,031,59. — *
60,00( 60,00( 120,00( 120,00( — *
220,00( 220,00( 440,00( 440,00( — *
25,00( 25,00( 50,00( 50,00( — *
100,00( 100,00( 200,00( 200,00( — *
40,00( 40,00( 80,00( 80,00( — *
101,501 201,50( 303,00( 303,00( — *
785,00( 785,00( 1,570,001 1,570,001 — *
25,00( 25,00( 50,00( 50,00( — *
25,00( 25,00( 50,00( 50,00( — *
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Selling Security Holder
Paul L. Schumacher

Peter C. Goul

Peter Einsteil

Peter P. Parthenis Tr

Peter Sab:

Philip Berman & Ingrid Berman JTWRC
Philip M. Cannelle

Pierre Charpit

ProActive Capital Resources Group LI
QIP Holdings LLC

Ralph L. Pawlick

Ramo—Lujan Investment Group Cor

Raymond James Cust FBO Bruce Ferguson
IRA

Raymond Vollintine

RBC Capital Markets Cust FBO Laurence G
Allen IRA

Renald J. & Catherine C. Anelle JTWR(
Richard Liebermal

Richard M Spitalny

Richard Neustadte

Richard Todd Gros

RL Vollintine Construction, Inc

Robert D. Burke

Robert D. deRose and Susan deRose Famil
Trust

Robert G. Mulchrone Tru:
Robert Harris

Robert L. Montgomer
Robert M. Newsom

Total Shares o Shares of Common
Outstanding gZ?nnr;So?lf Common Stocl St%?:?rg(vja?ng Ber?:f)igli(ally

gzérir:'rarfoﬂf Susbtjz((::ig to Beneficially Ofieredin the Ouned After PABfrt(;?nt
Stock Warrants Owned Offering (1) Offering (1) Offering
20,60( 20,60( 41,20( 41,20( — *
25,00( 25,00( 50,00( 50,00( — *
20,00( 20,00( 40,00( 40,00( — *
100,00 100,00( 200,00( 200,00 — *
25,00( 25,00( 50,00( 50,00( — *
25,00( 25,00( 50,00( 50,00( — *
20,00( 20,00( 40,00( 40,00( — *
10,00( 10,00( 20,00( 20,00( — *
25,37¢ 50,37¢ 75,75( 75,75( — *
50,00( 50,00( 100,00( 100,00( — *
10,00( 10,00( 20,00( 20,00( — *
15,00( 15,00( 30,00( 30,00( — *
25,00( 25,00( 50,00( 50,00( — *
400,00( 400,00( 800,00( 800,00( — *
50,00( 50,00( 100,00( 100,00( — *
25,00( 25,00( 50,00( 50,00( — *
10,00( 10,00( 20,00( 20,00( — *
5,00( 5,00( 10,00( 10,00( — *
200,00 200,00( 400,00( 400,00( — *
50,00( 50,00( 100,00( 100,00( — *
50,00( 50,00( 100,00( 100,00( — *
50,00( 50,00( 100,00( 100,00( — *
101,88« 201,88 303,76¢ 303,76¢ — *
25,00( 25,00( 50,00( 50,00( — *
10,00( 10,00( 20,00( 20,00( — *
50,75( 100,75( 151,50( 151,50( — *
250,00 250,00( 500,00( 500,00 — *
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Total Shares o Shares of Common
outstanding gc])?r:?nsoﬁi Common Stocl Stcc:J?:kmrgcé?ng Ber?:fjig:(ally
gg?r:;soaf Susk‘)tjgzlg to Beneficially Offeredinthe Ouned After PABfrt(;?nt
Selling Security Holder Stock Warrants Owned Offering (1) Offering (1) Offering
Robyn Schreiber Irrevocable Trust, Warren Schre

TTEE 63,50( 63,50( 127,00( 127,00( — *
Ron Eller & Beth Eller JTWRO: 15,00( 15,00( 30,00( 30,00¢( — *
Royal Palm Investors, LL! 101,88« 201,88 303,76¢ 303,76¢ — *
RRC Bio Fund LF 300,00( 300,00( 600,00( 600,00( — *
Ryan Modestt 50,00( 50,00( 100,00( 100,00( — *
S. Kent Adam: 20,00( 20,00( 40,00( 40,00( — *
Samuel Belzber 100,00( 100,00( 200,00( 200,00( — *
San Diego Psychiatric Medical Group Inc.

Combination Retirement Tru 25,00( 25,00( 50,00( 50,00( — *
Scott Andersol 25,00( 25,00( 50,00( 50,00( — *
ST Organovo LLC 310,00( 310,00( 620,00( 620,00( — *
Stacy Paros Parther 50,00( 50,00( 100,00( 100,00( — *
Stan Alex Miroshnik 100,00( 100,00( 200,00 200,00( — *
Stan Noalt 20,00( 20,00( 40,00( 40,00( — *
Stephen A. de Kantt 20,00( 20,00(¢ 40,00( 40,00( — *
Steve M. Payn 200,00( 200,00( 400,00( 400,00( — *
Terence O 25,00( 25,00( 50,00( 50,00( — *
The Carnahan Tru: 200,00( 200,00( 400,00( 400,00( — *
Thomas G. Wale 33,50( 33,50( 67,00( 67,00( — *
Tom Stephen 50,75( 100,75( 151,50( 151,50( — *
UHURU Capital LLC 100,00( 100,00( 200,00( 200,00 — *
Univest Management Inc. EP! 50,00( 50,00( 100,00( 100,00( — *
Vantage FBO Laurence E Lof Roth IF 50,00( 50,00( 100,00( 100,00( — *
Vekoe Partners, LL( 25,00( 25,00( 50,00( 50,00( — *
W. Ron Raecke 20,00( 20,00(¢ 40,00( 40,00( — *
Wendy S. Flath Revocable Living Trust July 27, 2 25,41% 50,41 75,83¢ 75,83¢ — *
White Rock Capital Partners, 1 500,00t 500,00 1,000,00! 1,000,001 — *
William Belzberg Revocable Living Tru 87,50( 87,50( 175,00( 175,00( — *
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Selling Security Holder
William C. Purdon & Debra B. Purdon JTWROS

William N. Strawbridge
William Nowlin

William P. Hogar
William R. Lefever
Total

* |Less than 1.09

Total Shares o Common
Shares of Shares of Stock
Outstanding Common Common Stoct Common Beneficially

Shares of Stock Stock Being Owned After Percent

Common Subject to Beneficially Offered in the After
Stock Warrants Owned Offering (1) Offering (1) Offering
25,00( 25,00( 50,00( 50,00( — *
20,00( 20,00( 40,00( 40,00( — *
5,00( 5,00( 10,00( 10,00( — *
20,00( 20,00( 40,00( 40,00( — *
150,00( 150,00( 300,00 300,00( — *
15,428,68 16,747,98 32,176,67 32,095,97 80,70( *

(1) Includes shares of common stock issuable upemrxercise of warrants, and is adjusted to reftecsale of shares pursuant to this

offering.
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PLAN OF DISTRIBUTION

The selling security holders, which as used hdarailudes donees, pledgees, transferees, or otheessors-in-interest selling shares of
common stock or interests in shares of common seodived after the date of this prospectus fraalling security holder as a gift, pledge,
partnership distribution, or other transfer, magni time to time, sell, transfer, or otherwise disp of any or all of their shares of common
stock or interests in shares of common stock onsémgk exchange, market, or trading facility onebhihe shares are traded or in private
transactions. These dispositions may be at fixasbprat prevailing market prices at the time d&é sat prices related to the prevailing market
price, at varying prices determined at the timeadé, or at negotiated prices.

If any of the selling security holders are deemedumderwriter” within the meaning of Section 2(1df)the Securities Act in connection with
the resale of our securities under this prospeetus commissions received by such selling sectiatgers and any profit on the resale of the
shares of our common stock (including the sharesofmon stock issuable upon the exercise of theants) sold by such security holders
while acting as principals will be deemed to beemditing discounts or commissions. Because it hdlVe been deemed to be an underwriter
within the meaning of Section 2(11) of the SecesitAct, such selling security holders will be sabje prospectus delivery requirements unde
the Securities Act.

The selling security holders may use any one oemabthe following methods when disposing of sharesterests therein:
» ordinary brokerage transactions and transactiomghinh the broke-dealer solicits purchasel

* block trades in which the broker-dealer will attérigpsell the shares as agent, but may positiorresell a portion of the block as
principal to facilitate the transactio

* purchases by a brol-dealer as principal and resale by the br-dealer for its accoun

» an exchange distribution in accordance with thesaf the applicable exchan(

» privately negotiated transactior

» short sales

» through the writing or settlement of options oresthedging transactions, whether through an opgsihange or otherwis

» brokerdealers may agree with the selling security holtiesell a specified number of such shares apalsted price per shar

e acombination of any such methods of sale;

e any other method permitted pursuant to applicable
The selling security holders may, from time to tjrpkedge or grant a security interest in some lasfahe shares of common stock owned by
them and, if they default in the performance ofrtkecured obligations, the pledgees or secureibpanay offer and sell the shares of com
stock, from time to time, under this prospectusjmder an amendment to this prospectus under Rdlgh¥(3) or other applicable provision of
the Securities Act amending the list of sellingwséyg holders to include the pledgee, transfereetber successors in interest as selling securi

holders under this prospectus. The selling sechotglers also may transfer the shares of commak stoother circumstances, in which case
the transferees, pledgees, or other successargeiest will be the selling beneficial owners farposes of this prospectus.

In connection with the sale of our common stocknterests therein, the selling security holders mater into hedging transactions with
broker-dealers or other financial institutions, elhimay in turn engage in short sales of the comstock in the course of hedging the position:
they assume. The selling security holders may also
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sell shares of our common stock short and dellvesé securities to close out their short positiongan or pledge the common stock to
broker-dealers that in turn may sell these seeutifThe selling security holders may also enterapttion or other transactions with broker-
dealers or other financial institutions or the ticgaof one or more derivative securities that iegjthe delivery to such broker-dealer or other
financial institution of shares offered by this gpectus, which shares such broker-dealer or oitmendial institution may resell pursuant to this
prospectus (as supplemented or amended to reflelotteansaction).

The aggregate proceeds to the selling securityenslilom the sale of the common stock offered leyrthwill be the purchase price of the
common stock less discounts or commissions, if Bagh of the selling security holders reservesitite to accept and, together with their
agents from time to time, to reject, in whole opart, any proposed purchase of common stock todme directly or through agents. We will
not receive any of the proceeds from this offerldgon any exercise of the warrants by payment sichowever, we will receive the exercise
price of the warrants.

The selling security holders also may resell abh @ortion of the shares in open market transagtiomeliance upon Rule 144 under the
Securities Act, provided that they meet the critemd conform to the requirements of that rule.

To the extent required, the shares of our commaekdb be sold, the names of the selling secuntddrs, the respective purchase prices and
public offering prices, the names of any agentaleteor underwriter, any applicable commissiondiscounts with respect to a particular offer
will be set forth in an accompanying prospectuspment or, if appropriate, a post-effective ameedtrio the registration statement that
includes this prospectus.

In order to comply with the securities laws of sostetes, if applicable, the common stock may beé sothese jurisdictions only through
registered or licensed brokers or dealers. In amditn some states the common stock may not lzbwsdess it has been registered or qualified
for sale or an exemption from registration or diicdtion requirements is available and is compiiéth.

We have advised the selling security holders timatinti-manipulation rules of Regulation M under Exchange Act may apply to sales of
shares in the market and to the activities of #ikng security holders and their affiliates. Indétbn, we will make copies of this prospectus
it may be supplemented or amended from time to)tewailable to the selling security holders for fhepose of satisfying the prospectus
delivery requirements of the Securities Act. Thiéireesecurity holders may indemnify any broker-l#edhat participates in transactions
involving the sale of the shares against certaibilities, including liabilities arising under tfs®curities Act.

We have agreed to indemnify the selling securityléis against liabilities, including liabilities der the Securities Act and state securities |
relating to the registration of the shares offdrgdhis prospectus.

We have agreed to use reasonable efforts to maititaieffectiveness of this registration statenuetit the earlier of (i) the one year
anniversary of the date the registration staterobwthich this prospectus forms a part is declaféettve by the SEC or (i) until Rule 144 of
the Securities Act is available to the selling siglnolders with respect to all of their shares.

Penny Stock Regulations

You should note that our stock is a penny stocle $BC has adopted Rule 15g-9, which generally éefipenny stock” to be any equity
security that has a market price (as defined)tlems $5.00 per share or an exercise price of kess$5.00 per share, subject to certain
exceptions. Our securities are covered by the pstogk rules, which impose additional sales-practequirements on broker-dealers that sell
to persons other than established customers ardetited investors.” The term “accredited investafers generally to institutions
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with assets in excess of $5,000,000 or individuaik a net worth in excess of $1,000,000 or anim@me exceeding $200,000 or $300,000
jointly with their spouse. The pen-stock rules require a broker-dealer, prior toaas$action in a penny stock not otherwise exemph fitee
rules, to deliver a standardized-risk disclosureutoent in a form prepared by the SEC that proviidi@smation about penny stocks and the
nature and level of risks in the penny-stock markbe broker-dealer also must provide the custositér current bid and offer quotations for
the penny stock, the compensation of the braleater and its salesperson in the transaction amdhly account statements showing the mz
value of each penny stock held in the customersaat. The bid and offer quotations, and the bralealer and salesperson compensation
information, must be given to the customer oralynowriting prior to effecting the transaction amdist be given to the customer in writing
before or with the customer’s confirmation. In agdh, the penny-stock rules require that, prioatibansaction in a penny stock not otherwise
exempt from these rules, the broker-dealer mustenaadpecial written determination that the penoglsts a suitable investment for the
purchaser and receive the purchaser’s written aggaeto the transaction. These disclosure requinésimaay have the effect of reducing the
level of trading activity in the secondary markat the stock that is subject to these penny-stoldsr Consequently, these penny-stock rules
may affect the ability of broker-dealers to trade securities. We believe that the penny-stocksrdiscourage investor interest in and limit the
marketability of our common stock.

Blue Sky Restrictions on Resale

If a selling security holder wants to sell sharEsuwr common stock under this prospectus in theddinStates, the selling security holders will
also need to comply with state securities laws) kfown as “Blue Sky lawsytith regard to secondary sales. As a result, heldety not rese
their shares of common stock in the United Statéfsowt satisfying the applicable state securités br qualifying for an exemption therefrom,
including the exemptions provided under the U.Sidwal Securities Markets Improvement Act of 1996e broker for a selling security
holder will be able to advise a selling securitydeo as to which states our common stock is exdrapt registration with that state for
secondary sales.

Any person who purchases shares of our common $toka selling security holder under this prospeavho then wants to sell such shares
will also have to comply with Blue Sky laws regarglisecondary sales. These restrictions and potenses could be significant burdens to oul
stockholders seeking to effect resales of our comsatock within the United States.
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DESCRIPTION OF SECURITIES

Authorized Capital Stock

As of March 25, 2013, our authorized capital stooksisted of 150,000,000 shares of Common Stockygdae $0.001 per share, and
25,000,000 shares of preferred stock, par valueddOper share.

Issued and Outstanding Capital Stock
As of March 25, 2013, the following securities wesgsued and outstanding:
* 64,646,665 shares of common stc
* No shares of preferred stoc
e Options to purchase 3,622,317, shares of commahk gt@nted under our equity incentive plans;
» Warrants to purchase 4,333,889, shares of comnogk skercisable at prices ranging from $1.00 t@4®er share

Description of Common Stock

The holders of Common Stock are entitled to one petr share on all matters submitted to a vothestockholders, including the election of
directors. Generally, all matters to be voted orstogkholders must be approved by a majority (othé case of election of directors, by a
plurality) of the votes entitled to be cast bysilbres of Common Stock that are present in pensmpeesented by proxy. Except as otherwise
provided by law, amendments to the certificatenabrporation generally must be approved by a ngjofithe votes entitled to be cast by all
outstanding shares of Common Stock. The certifiohtacorporation does not provide for cumulativeing in the election of directors. The
Common Stock holders will be entitled to such adisidends as may be declared from time to timehgyBoard from funds available. Upon
our liguidation, dissolution or winding up, the Caron Stock holders will be entitled to receive paitarall assets available for distribution to
such holders.

Description of Preferred Stock

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

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

Registration Rights Agreement

We were required to file within 90 days of the daft¢he final Closing of the Offering, a registatistatement registering for resale all shar
common stock issued in the Offering, including comnnstock (i) included in the Units; and (ii) issiebpon exercise of the warrants included
in the Units; consistent with the terms and prarisiof the Registration Rights Agreement. The hsldé any registrable securities removed
from the registration statement a result of a Rl or other comment from the SEC shall have “piggk” registration rights for the shares of
common stock or common stock underlying such wasrasith respect to any registration statement filgdis following the effectiveness of
the registration statement which would permit thgusion of these shares. The registration statemas declared effective by the SEC on .

6, 2012.
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We have agreed to use reasonable efforts to maititaieffectiveness of this registration statenuetit the earlier of (i) the one year
anniversary of the date the registration staterobwthich this prospectus forms a part is declarféettéve by the SEC or (i) until Rule 144 of
the Securities Act is available to the selling siglnolders with respect to all of their shares.

Anti-Takeover Effects of Provisions of Delaware St Law

Anti-takeover provisions in our certificate of irrporation and Delaware law could make an acquisitimre difficult and could prevent
attempts by our stockholders to remove or replaceent management.

Anti-takeover provisions of Delaware law and in cartificate of incorporation and our bylaws magatiurage, delay or prevent a change in
control of our company, even if a change in controlild be beneficial to our stockholders. In adudfifithese provisions may frustrate or
prevent any attempts by our stockholders to reptaegemove our current management by making it nddfeeult for stockholders to replace
members of our board of directors. In particulaigier our certificate of incorporation our boarddofctors may issue up to 25,000,000 shares
of preferred stock with rights and privileges thaght be senior to our common stock, without thesemt of the holders of the common stock.
Moreover, without any further vote or action on figet of the stockholders, the board of directoosiM have the authority to determine the
price, rights, preferences, privileges, and retsbms of the preferred stock. This preferred stdicit,is ever issued, may have preference over,
and harm the rights of, the holders of common stédthough the issuance of this preferred stock iquovide us with flexibility in
connection with possible acquisitions and othepomate purposes, this issuance may make it mdiieuiffor a third party to acquire a
majority of our outstanding voting stock. Similarbur authorized but unissued common stock is abtslfor future issuance without
stockholder approval.

Warrants
Set forth below is information concerning the vasavarrants issued by us to our investors, placeagants, consultants and other persons.

Warrants issued to investors in the Offering withosings on February 8, February 29 and March 16.

After the final closing of the Offering, there wesarrants issued to purchase 15,247,987 sharemwhon stock held by investors purchasing
Units in the Offering (the “Investor Warrants”). &ealnvestor Warrant entitles the holder to purchase share of common stock at a purchase
price of $1.00 during the five (5) year period coemuing on the issuance of the Investor Warrantsm\& call the Investor Warrants at any
time our common stock trades above $2.50 for twé2@y consecutive days following the effectivenekthe registration statement of which
this prospectus forms a part covering the resatheofinderlying Investor Warrant shares. The Irorédfarrants can only be called if a
registration statement registering the shares lyidgrthe Investor Warrants is in effect at thediof the call.

The Investor Warrants, at the option of the holdey be exercised by cash payment of the exerdise {@ us. The Investor Warrants may be
exercised on a cashless basis commencing one fieaisauance if no registration statement registethe shares underlying the Investor
Warrants is then in effect. The placement agettiénOffering will receive a warrant solicitatiorefequal to 5% of the funds solicited by the
placement agent upon exercise of the Investor Weziiwe elect to call the Investor Warrants. Elxercise price and number of shares of
common stock issuable on exercise of the Investarélits may be adjusted in certain circumstanagsding a weighted average adjustment
in the event of future issuances of our equity g&ea at a price less than the exercise pricéefihvestor Warrant, in the event of a stock
dividend, or our recapitalization, reorganizatiorerger or consolidation.

No fractional shares will be issued upon exercfgh® Investor Warrants. If, upon exercise of theelstor Warrants, a holder would be enti
to receive a fractional interest in a share, wé wpon exercise, round up to the nearest wholebaunihe number of shares of common stock
to be issued to the Investor Warrant holder.
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Simultaneous with the Initial Closing of the Offegi former warrant holders and a former notehotd€rganovo were issued warrants to
purchase an aggregate of 1,409,750 shares of corstock These warrants are similar to the Inveédtarrants, except that they do not have a
call provision or registration rights.

Warrants issued in exchange for the warrants issuadcconnection with the Company’s bridge financirgpmpleted in October and
November 2012 (th“Bridge Financing”).

There are 1,500,000 warrants outstanding (the “Badge Warrants”), all of which were issued at thitial Closing of the Offering in
exchange for the warrants issued in connection thighiBridge Financing (the “Bridge Warrants”). THew Bridge Warrants, which are
exercisable at a price of $1.00 per share forayear period, are substantially similar to theebter Warrants. Holders of the New Bridge
Warrants received the same registration rights véfipect to the shares of common stock issuable expercise of the New Bridge Warrants as
the investors in the Offering.

Warrants issued to the placement agent in connectwith the Bridge Financing and Offering.

The warrants issued to Spencer Trask Ventures,dacplacement agent in the Offering, permit tlie@ment agent or its designees, to
purchase for a five-year period, 5,489,040 sharesmmon stock at an exercise price of $1.00 paresfthe “Placement Agent Warrants”).
Additionally, as compensation for the Bridge Finaggthe placement agent was issued Organovo wartiaat were subsequently exchanged
for Placement Agent Warrants to purchase 610,1&Beshof common stock at an exercise price of $acd&Ghare. The Placement Agent
Warrants have no registration rights and contaiigited average anti-dilution and immediate castdesscise provisions.
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LEGAL MATTERS

The validity of the shares offered by this prospscaind certain other legal matters has been pagsedby DLA Piper LLP (US), San Diego,
California.

Mayer Hoffman McCann P.C., an independent regidtprilic accounting firm, has audited our consaéddinancial statements as of and for
the fiscal years ended December 31, 2012 and 2@ldded in our Annual Report on Form 10-K for tiseél year ended December 31, 2012,
as set forth in their report dated March 15, 20@3ch is incorporated by reference in this prospecSuch consolidated financial statements
are included in reliance on Mayer Hoffman McCan@.R. aforementioned report, given on their authorityaperts in accounting and audit

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirementhefExchange Act. Accordingly, we file annual, qedy and special reports, proxy
statements and other information with the SEC. M@y read and copy any document that we file aBtB€’s public reference room at 100 F
Street, NE, Washington, DC 20549. Information alihatoperation of the public reference room maylitained by calling the SEC at 1-800-
SEC-0330. Our SEC filings are also available to free of charge at the SEC’s web site at http://wsew@.gov.

You can read and print press releases, finan@tdrsients, our most recent annual and quarterlytepod additional information about us,
of charge, at our web site at http://www.organoemc Our website and the information contained on siitat or connected to that site, are not
incorporated into and are not a part of this progpe

This prospectus is a part of a registration statéroe Form S-3 filed by us with the SEC under tee8ities Act. This prospectus does not
contain all of the information set forth in the istgation statement, certain parts of which arettadiin accordance with the rules and
regulations of the SEC. For further informationtwiespect to us and the shares of our common sffeted hereby, please refer to the
registration statement. The registration statem@ayt be inspected at the public reference faciliti@intained by the SEC at the addresses set
forth above. Statements in this prospectus aboutianument filed as an exhibit are not necessadiyplete and, in each instance, you shoulc
refer to the copy of such document filed with th&CS Each such statement is qualified in its entibgt such reference.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC permits us to “incorporate” into this pmsis information that we file with the SEC in atdecuments. This means that we
can disclose important information to you by refegrito other documents that contain that infornratibhe information incorporated by
reference is considered to be part of this prosggedhformation contained in this prospectus arfidrimation that we file with the SEC in the
future and incorporate by reference in this prospeautomatically updates and supersedes previfilesyinformation. We incorporate by
reference the documents listed below and any fdilimgs we make with the SEC under Sections 13(8f¢), 14 or 15(d) of the Exchange Act
after the date of this prospectus and prior tcstie of all the shares covered by this prospeattermination of the offering.

*  Our Annual Report on Form -K for the fiscal year ended December 31, 2012jled Wwith the SEC on March 15, 201
»  Our Current Reports on Forn-K, as filed with the SEC on February 5, 2013 andd1d 9, 2013
» The description of our Common Stock contained inRegistration Statement on Fori-A dated March 13, 2012; al
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* Any other filings we make pursuant to the Exchahgeafter the date of filing the initial Registrati Statement and prior to
effectiveness of the Registration Statement (atham any information in such reports that is deetodthve been furnished to,
rather than filed with, the SEC in accordance \@HEC rules)

Any statement contained in a document incorporatetbemed to be incorporated by reference intoptitispectus will be deemed to be
modified or superseded for purposes of this prasjsgio the extent that a statement contained sngiaspectus or any other subsequently filec
document that is deemed to be incorporated byerderinto this prospectus modifies or supersedestdiement. Any statement so modifie
superseded will not be deemed, except as so maddifisuperseded, to constitute a part of this @oss.

We will provide to each person, including any béeiaf owner, to whom a prospectus is deliveredpycof any or all of the reports or
documents that we incorporate by reference ingiospectus (except exhibits to the documents tieanat specifically incorporated by
reference) at no cost to you, by contacting oupGrate Secretary at 6275 Nancy Ridge Dr., San Di€g092121 or by calling (858) 550-
9994. Copies of any of these documents may alsbtaned free of charge through our website at vaxganovo.com.
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32,05,974 Shares of Common Stock

15,347,987 shares of Common Stock
16,747,987 shares of Common Stock Issuable Upon #eercise of Warrants

PROSPECTUS
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PART Il — INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.  Other Expenses of Issuance and Distributior
Expenses estimated to be incurred by Organovo Hgdgdilinc. for the issuance and distribution of ghisspectus are as follows:

SEC registration fee $11,11¢
Printing and reproduction cos —

Legal and accounting fees and expet 25,00(
Total $36,11¢

*Previouslypaid.

Item 15. Indemnification of Directors and Officers.

Under Section 145 of the General Corporation LathefState of Delaware, we may indemnify our doectnd officers against liabilities they
may incur in such capacities, including liabilitizsder the Securities Act. Our certificate of immanation provides that, pursuant to Delaware
law, our directors shall not be liable for monetdeynages for breach of the directors’ fiduciaryydaftcare to us and our stockholders. This
provision does not eliminate the duty of care, mnappropriate circumstances equitable remedidls asiénjunctive or other forms of non-
monetary relief will remain available under Delaedaw. In addition, each director will continuehie subject to liability for breach of the
director’s duty of loyalty to us or our stockholddor acts or omissions not in good faith or inwodvintentional misconduct or knowing
violations of the law, for actions leading to impew personal benefit to the director, and for payneé dividends or approval of stock
repurchases or redemptions that are unlawful ubeéware law. The provision also does not affedirector’s responsibilities under any ott
law, such as the federal securities laws or stafederal environmental laws.

Our bylaws provide for the indemnification of itsettors to the fullest extent permitted by thededre General Corporation Law. Our bylaws
further provide that our Board of Directors hascdision to indemnify our officers and other empleyeWe are required to advance, prior tc
final disposition of any proceeding, promptly oguest, all expenses incurred by any director ocetwee officer in connection with that
proceeding on receipt of an undertaking by or dmabfeof that director or executive officer to rephpse amounts if it should be determined
ultimately that he or she is not entitled to beecimahified under our bylaws or otherwise. We are hotyever, required to advance any expense
in connection with any proceeding if a determinati® reasonably and promptly made by our Boardicéd@ors by a majority vote of a quort

of disinterested Board members that (i) the paggksig an advance acted in bad faith or deliberdiedached his or her duty to us or to our
stockholders and (ii) as a result of such actignthb party seeking an advance, it is more likegntnot that it will ultimately be determined
that such party is not entitled to indemnificatfmrsuant to the applicable sections of our bylaws.

Item 16. Exhibits.

(a) Exhibits required by Item 601 of Regulation K. The exhibits listed in the accompanying Exhibitérdare filed or incorporated by
reference as part of this Registration Staten

(b) Financial Statements Schedule:

All financing statements schedules are omitted bsedhey are not applicable or the required infdionds shown in the consolidated financial
statements or other notes hereto.
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Item 17.  Undertakings.
(&) The undersigned registrant hereby undertes

() To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
(i) to include any prospectus required by secti@@)(3) of the Securities Act of 1933 (the “SedastAct”);

(ii) to reflect in the prospectus any facts or égarising after the effective date of the regtstrastatement (or the most
recent post-effective amendment thereof) whichividdally or in the aggregate, represent a fundaaierhange in the information set forth in
the registration statement. Notwithstanding thedoing, any increase or decrease in volume of gesuoffered (if the total dollar value of
securities offered would not exceed that which veggstered) and any deviation from the low or heégial of the estimated maximum offering
range may be reflected in the form of prospectiesl fivith the SEC pursuant to Rule 424(b) if, in #ggregate, the changes in volume and |
represent no more than 20 percent change in themaaxaggregate offering price set forth in the ‘@@édtion of Registration Fee” table in the
effective registration statement; and

(iii) to include any material information with resgt to the plan of distribution not previously désed in the registration
statement or any material change to such informatidhe registration statement.

provided, however, that paragraphs (a)(1)(i), (&iijland (a)(2)(iii) do not apply if the informath required to be included in a post-
effective amendment by those paragraphs is comtaimeeports filed with or furnished to the Comniissby registrant pursuant to Section 13
and Section 15(d) of the Securities Exchange Adt9#4 that are incorporated by reference in thstegion statement, or is contained in a
form of prospectus filed pursuant to Rule 424(la) ik part of the registration statement.

(2) That, for the purpose of determining any lispiinder the Securities Act, each such post-effe@amendment shall be deemed
to be a new registration statement relating testfrurities offered therein, and the offering offssecurities at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a miftetive amendment any of the securities beingsteged which remain unsold
at the termination of the offering.

(4) That, for the purpose of determining liabilitpyder the Securities Act to any purchaser:

(i) Each prospectus filed by the registrant purstatrule 424(b)(3) of the Securities Act shallde=med to be part of the
Registration Statement as of the date the filedgeotus was deemed part of and included in thesRagion Statement; and

(i) Each prospectus required to be filed pursdarRule 424(b)(2), (b)(5), or (b)(7), (b)(5), on(B) of the Securities Act as
part of this registration statement in relianceRute 430B relating to an offering made pursuariRtite 415(a)(1)(i), (vii), or (x) for the purpo
of providing the information required by sectiond@)0of the Securities Act shall be deemed to begfaand included in this registration
statement as of the earlier of the date such fdrpraspectus is first used after effectivenesserdate of the first contract of sale of securities
in the offering described in the prospectus. As/jgled in Rule 430B, for liability purposes of thesiier and any person that is at that date an
underwriter, such date shall be deemed to be agffestive date of the registration statement retatd the securities in the registration
statement to which that prospectus relates, andffeang of such securities at that time shalldleemed to be the initial bona fide offering
thereof. Provided, however, that no statement nattas registration statement or prospectus thatit of this
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registration statement or made in a document ircratpd or deemed incorporated by reference intorégistration statement or prospectus
is part of this registration statement will, asatpurchaser with a time of contract of sale priosuch effective date, supersede or modify any
statement that was made in this registration stabé@r prospectus that was part of this registnagtatement or made in any such document
immediately prior to such effective date;

(b) The undersigned registrant hereby undertalas fibr purposes of determining any liability untlee Securities Act of
1933, each filing of the registrant’s annual regmntsuant to section 13(a) or section 15(d) ofSbeurities Exchange Act of 1934 (and, where
applicable, each filing of an employee benefit fdannual report pursuant to section 15(d) of theusities Exchange Act of 1934) that is
incorporated by reference in the registration statet shall be deemed to be a new registrationnstaterelating to the securities offered
therein, and the offering of such securities at tinae shall be deemed to be the initial bona &Gtfering thereof.

Insofar as indemnification for liabilities arisimmpder the Securities Act may be permitted to dines;tofficers and controlling persons of the
registrant pursuant to the foregoing provisionsytherwise, the registrant has been advised théeimpinion of the SEC such indemnification
is against public policy as expressed in the SBearAct and is, therefore, unenforceable. In theneéthat a claim for indemnification against
such liabilities (other than the payment by thastegnt of expenses incurred or paid by a direadfiicer or controlling person of the registrant
in the successful defense of any action, suit ocgeding) is asserted by such director officeromtiolling person in connection with the
securities being registered, the registrant willegs in the opinion of its counsel the mattertheen settled by controlling precedent, submit to
a court of appropriate jurisdiction the questioretiter such indemnification by it is against pulpldicy as expressed in the Securities Act anc
will be governed by the final adjudication of suskue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, as amended, the Registrant certifiesitlwts reasonable grounds to believe that it
meets all of the requirements for filing on Forn3 @nd has duly caused this Registration Staterodrg signed on its behalf by the
undersigned, thereunto duly authorized, in the @it$an Diego, state of California, on March 26120

ORGANOVO HOLDINGS, INC.

By: /s/ Keith Murphy
Name: Keith Murphy
Title: Chief Executive Office

Power of Attorney

We, the undersigned officers and directors of OogarHoldings, Inc., hereby severally constitute apdoint Keith Murphy and Barry D.
Michaels, and both or any one of them, our truelandul attorneys-in-fact and agents, with full pamof substitution and re-substitution in
each of them for him and in his name, place aradstend in any and all capacities, to sign anyahamendments (including post-effective
amendments) to this registration statement, affitetthe same, with all exhibits thereto and ottlecuments in connection therewith, with the
Securities and Exchange Commission, granting uasitbatorneys-in-fact and agents, and each of tfigirpower and authority to do and
perform each and every act and thing necessarggradle to be done in and about the premisesiligstd all intents and purposes as he migh
or could do in person, hereby ratifying and coniirgnall that each of said attorneys-in-fact orgudstitute or substitutes, may lawfully do or
cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritieoA&B33, this registration statement has been digpyehe following persons in the capacities
and on the dates indicated.

Signature Title Date
/s/ Keith Murphy Chairman of the Board, March 26, 2013
Keith Murphy Chief Executive Officer, and President

(Principal Executive Officer

/sl Barry D. Michaels Chief Financial Officer March 26, 2013
Barry D. Michaels (Principal Financial and Accounting Office
/s/ Robert Baltera, Jr. Director March 26, 2013

Robert Baltera, Jr.

/s! Andras Forgacs Director March 26, 2013

Andras Forgacs

/sl James Glover Director March 26, 2013

James Glover

/s/ Adam K. Stern Director March 26, 2013
Adam K. Stern
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Exhibit No,
2.1

2.2

2.3

2.4

2.5

2.6

2.7

4.1

4.2

4.3

4.4

4.5

4.6

4.7

EXHIBIT INDEX

Description

Agreement and Plan of Merger and Reorganizatioieddas of February 8, 2012, by and among Organaldihys, Inc
a Delaware corporation, Organovo Acquisition Coapdelaware corporation and Organovo, Inc., a Dataw
corporation (incorporated by reference from Exhibit to the Company’s Current Report on Form 8<Kfjlad with the
SEC on February 13, 201

Certificate of Merger as filed with the Delawarec&sary of State effective February 8, 2012 (inooaped by reference
from Exhibit 2.2 to the Compa’s Current Report on Forn-K, as filed with the SEC on February 13, 20

Articles of Merger as filed with the Nevada Secngtaf State effective December 28, 2011 (incorpeatdiy reference
from Exhibit 2.1 to the Company’s Current ReportFaorm 8-K, as filed with the Securities and Exchea@pmmission
(the*SEC") on February 3, 2012 (tt*February 2012 Form-K")

Agreement and Plan of Merger, dated as of Dece2#e2011, by and between Real Estate RestoratidiRantal, Inc.
and Organovo Holdings, Inc. (incorporated by rafesefrom Exhibit 2.2 to the Company’s Current Répor Form 8K,
as filed with the SEC on January 4, 20

Certificate of Merger as filed with the Delawarec&sary of State effective January 30, 2012 (incoafed by reference
from Exhibit 2.3 to the February 2012 Fori-K)

Agreement and Plan of Merger, dated as of Janugrg@®L2, by and between Organovo Holdings, Incvélda) and
Organovo Holdings, Inc. (Delaware) (incorporateddigrence from Exhibit 2.2 to the February 201n#6-K)

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

Form of Bridge Warrant of Organovo, Inc. (incorpgedhby reference from Exhibit 4.1 to the Compar@isrent Report
on Form K, as filed with the SEC on February 13, 20

Form of Bridge Promissory Note of Organovo, Inoc(irporated by reference from Exhibit 4.2 to thenpany’s
Current Report on Formr-K, as filed with the SEC on February 13, 20

Form of Warrant of Organovo, Inc. issued to forteiders of Organovo, Inc. promissory notes (inceaped by
reference from Exhibit 4.3 to the Comp’s Current Report on Forn-K, as filed with the SEC on February 13, 20

Form of Investor Warrant of Organovo Holdings, Ifincorporated by reference from Exhibit 4.4 to @@mpany’s
Current Report on Formr-K, as filed with the SEC on February 13, 20

Form of Warrant of Organovo Holdings, Inc. ($1.6@meise price) issued to Placement Agent (incotedray referenc
from Exhibit 4.2(i) to the Compar’s Current Report on Forn-K, as filed with the SEC on March 16, 20:

Form of Warrant of Organovo, Inc. ($1.00 exercigeq) issued to Selling Agent (incorporated by refiee from Exhib
4.2(ii) to the Compar’s Current Report on Forn-K, as filed with the SEC on March 16, 201

Form of Warrant of Organovo Holdings, Inc. ($1.0@reise price) issued to Placement Agent in exchdogOrganovc
Inc. warrant issued to Selling Agent (incorporatgdeference from Exhibit 4.2(iii) to the CompangZsirrent Report on
Form &K, as filed with the SEC on March 16, 20:
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Exhibit No,
4.8

49

4.10

411

412

51
23.1
23.2
24.1

* Filed herewitr

Description

Form of Warrant of Organovo Holdings, Inc. issuedarmer holders of Organovo, Inc. promissory ngiesorporated b
reference from Exhibit 4.5 to the Comp’s Current Report on Forn-K, as filed with the SEC on February 13, 20

Form of New Bridge Warrant (incorporated by refesfrom Exhibit 4.6 to the Company’s Current Remort-orm 8-K,
as filed with the SEC on February 13, 20

Form of Lock-Up Agreement (incorporated by refefrom Exhibit 4.7 to the Company’s Current ReportForm 8-K,
as filed with the SEC on February 13, 20

Certificate of Incorporation of Organovo Holdingsg. (Delaware) (incorporated by reference from iBit!8.1 to the
February 2012 Form-K)

Bylaws of Organovo Holdings, Inc. (Delaware) (ingorated by reference from Exhibit 3.2 to the Febr@®12 Form 8-
K)

Opinion of DLA Piper LLP (US)**

Consent of Independent Registered Public Accourking*
Consent of DLA Piper LLP (US) (contained in Exhibifl)**
Power of Attorney (included on signature page logte

**  Previously filed.



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Bost-Effective Amendment No. 1 to Form S-1 om#8¢3 of our report dated March 15,
2013, with respect to the consolidated financialeshents of Organovo Holdings, Inc. and Subsidi@ppearing in the Annual Report on
Form 10-K of Organovo Holdings, Inc. for the yeaded December 31, 2012, and for the period froregtion (April 19, 2007) through
December 31, 2012, and to the reference to us uhddreading “Experts” in this Registration Statame

/sl Mayer Hoffman McCann P.C.

San Diego, California
March 26, 201!



