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The information in this preliminary prospectus supplement is not complete and may be changed. A registration statement relating to the
securities offered hereby has become effective with the Securities and Exchange Commission under the Securities Act of 1933, as
amended. This preliminary prospectus supplement together with the accompanying prospectus is not an offer to sell these securities and
it is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Preliminary prospectus supplement
(To prospectus dated November 21, 2014)

$85,000,000

OvaScience, Inc.

Common stock
OvaScience, Inc. is offering $85,000,000 of shares of its common stock.

Our common stock is listed on The NASDAQ Global Market under the symbol "OVAS." The last reported sale price of our common stock on
The NASDAQ Global Market on January 5, 2015 was $47.26 per share.

We are an emerging growth company as that term is used in the Jumpstart Our Business Startups Act of 2012, and as such, have elected to
comply with certain reduced public reporting requirements.

Investing in our common stock involves a high degree of risk. See "Risk factors" beginning on page S-10 of this prospectus supplement,
as well as those contained in the accompanying prospectus and the documents incorporated herein and therein.

       
Per share Total

       
Public offering price $ $

Underwriting discounts $ $

Proceeds, before expenses, to OvaScience, Inc. $ $
      
We have granted the underwriters the right to purchase up to an additional $12,750,000 of shares of our common stock at the public offering
price less the underwriting discounts and commissions. The underwriters can exercise this right at any time within 30 days after the date of this
prospectus supplement.
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Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or
passed upon the accuracy or adequacy of this prospectus supplement or the accompanying prospectus. Any representation to the
contrary is a criminal offense.

The underwriters expect to deliver the shares of common stock to investors on or about January        , 2015.

J.P. Morgan Credit Suisse
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Neither we nor the underwriters have authorized anyone to provide you with information other than that contained in this prospectus
supplement and the accompanying prospectus or in any free writing prospectus prepared by or on behalf of us or to which we have
referred you. We and the underwriters take no responsibility for, and can provide no assurance as to the reliability of, any other
information that others may give to you. We are offering to sell, and seeking offers to buy, shares of our common stock only in
jurisdictions where offers and sales are permitted. The information contained or incorporated by reference in this prospectus
supplement and the accompanying prospectus is accurate only as of its date, regardless of the time of delivery of this prospectus
supplement and the accompanying prospectus or any sale of our common stock. Our business, financial condition, results of operations
and prospects may have changed since that date.

No action is being taken in any jurisdiction outside the United States to permit a public offering of our common stock or possession or
distribution of this prospectus supplement and the accompanying prospectus in that jurisdiction. Persons who come into possession of
this prospectus supplement and the accompanying prospectus in jurisdictions outside the United States are required to inform
themselves about and to observe any restrictions as to this offering and the distribution of this prospectus supplement and the
accompanying prospectus applicable to that jurisdiction.
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About this prospectus supplement

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this common stock offering and
also adds to and updates information contained in the accompanying prospectus and the documents incorporated by reference herein. The second
part, the accompanying prospectus, provides more general information. Generally, when we refer to this prospectus, we are referring to both
parts of this document combined. To the extent there is a conflict between the information contained in this prospectus supplement and the
information contained in the accompanying prospectus or any document incorporated by reference therein filed prior to the date of this
prospectus supplement, you should rely on the information in this prospectus supplement; provided that if any statement in one of these
documents is inconsistent with a statement in another document having a later date�for example, a document incorporated by reference in the
accompanying prospectus�the statement in the document having the later date modifies or supersedes the earlier statement.

We further note that the representations, warranties and covenants made by us in any agreement that is filed as an exhibit to any document that is
incorporated by reference herein were made solely for the benefit of the parties to such agreement, including, in some cases, for the purpose of
allocating risk among the parties to such agreements, and should not be deemed to be a representation, warranty or covenant to you. Moreover,
such representations, warranties or covenants were accurate only as of the date when made. Accordingly, such representations, warranties and
covenants should not be relied on as accurately representing the current state of our affairs.

You should rely only on the information contained in this prospectus supplement or the accompanying prospectus, or incorporated by reference
herein. We have not authorized, and the underwriters have not authorized, anyone to provide you with information that is different. The
information contained in this prospectus supplement or the accompanying prospectus, or incorporated by reference herein is accurate only as of
the respective dates thereof, regardless of the time of delivery of this prospectus supplement and the accompanying prospectus or of any sale of
our common stock. It is important for you to read and consider all information contained in this prospectus supplement and the accompanying
prospectus, including the documents incorporated by reference herein, in making your investment decision. You should also read and consider
the information in the documents to which we have referred you in the sections entitled "Where you can find more information" and
"Incorporation of documents by reference" in this prospectus supplement and in the accompanying prospectus.

We are offering to sell, and seeking offers to buy, shares of our common stock only in jurisdictions where offers and sales are permitted. The
distribution of this prospectus supplement and the accompanying prospectus and the offering of the common stock in certain jurisdictions may
be restricted by law. Persons outside the United States who come into possession of this prospectus supplement and the accompanying
prospectus must inform themselves about, and observe any restrictions relating to, the offering of the common stock and the distribution of this
prospectus supplement and the accompanying prospectus outside the United States. This prospectus supplement and the accompanying
prospectus do not constitute, and may not be used in connection with, an offer to sell, or a solicitation of an offer to buy, any securities offered
by this prospectus supplement and the accompanying prospectus by any person in any jurisdiction in which it is unlawful for such person to
make such an offer or solicitation.

S-i
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Prospectus supplement summary

This summary does not contain all of the information that you should consider before investing in our common stock. You should read this entire
prospectus supplement and the accompanying prospectus carefully, including the financial statements and other information incorporated by
reference in this prospectus supplement and the accompanying prospectus, before making an investment decision. In addition, please read the
"Risk factors" section of this prospectus supplement beginning on page S-10 and the risk factors contained in our Annual Report on Form 10-K
for the year ended December 31, 2013.

Overview

We are a global life sciences company focused on the discovery, development, and commercialization of new fertility treatments. Our patented
technology is based on egg precursor, or EggPCSM, cells, which are immature egg cells found in the protective outer layer of a woman's own
ovaries. The discovery of EggPC cells countered a long-held medical belief that women are born with a set number of eggs that die over time,
thereby enabling new possibilities in the treatment of female infertility.

Our portfolio of fertility treatment options takes advantage of proprietary methods to identify and isolate EggPC cells from a patient's ovarian
tissue. By applying our EggPC technology platform in unique ways, we are developing and commercializing new fertility treatment options that
are designed to improve egg health and in vitro fertilization, or IVF.

The AUGMENT SM treatment

In 2014, we launched the AUGMENTSM treatment in select international IVF clinics through AUGMENT Centers of Excellence, or ACE
clinics, in Canada, the United Kingdom, Turkey and the United Arab Emirates. In addition, we have a commitment from one of the largest IVF
clinic networks in Japan, which plans to offer the AUGMENT treatment in 2015. We anticipate expanding to new ACE clinics in other major
regions of the world in 2015. The AUGMENT treatment is not available in the United States. This treatment is specifically designed to improve
egg health. Improved egg health may offer the potential for enhanced IVF. With the AUGMENT treatment, energy-producing mitochondria
from a patient's own EggPC cells are added to the patient's mature eggs during the IVF process to supplement the existing mitochondria.

Our new treatment options under development

Our treatment options under development include the following:

�
The OvaPrimeSM treatment is a potential new fertility treatment that could enable a woman to expand her egg reserve. The OvaPrime
treatment is designed to transfer a woman's EggPC cells from the protective outer layer of her ovary to deeper in her ovary where they
may mature into fertilizable eggs during the IVF process. In 2014, we conducted additional preclinical proof-of-concept studies for the
OvaPrime treatment that demonstrated the ability to mature an EggPC cell into a mature egg in the ovary (in vivo). These results were
supportive of previous preclinical studies conducted by independent labs which showed that EggPCs could be matured in vivo. We
also completed feasibility studies of non-human primates and together with these findings, plan to optimize the process and introduce
the OvaPrime treatment in select IVF clinics outside of the United States by the end of 2015.

�
The OvaTureSM treatment is a potential next-generation IVF treatment that could help a woman produce healthy, young, fertilizable
eggs without hormone injections. The OvaTure treatment seeks to mature a woman's own EggPC cells into eggs outside the body. This
potential treatment may be an option for

S-1
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women with compromised eggs, who are unable to make eggs, or who may be unwilling or unable to undergo hormone
hyperstimulation, such as women diagnosed with cancer. In 2014, we achieved human preclinical proof-of-concept with the OvaTure
treatment by demonstrating that human EggPC cells can be matured into eggs outside of the body. We expect to optimize the process
and define a potentially accelerated development pathway for the OvaTure treatment in 2015.

OvaScience and Intrexon formed a joint venture in December 2013 called OvaXonSM to develop an innovative approach to the prevention of
genetic disease and animal health. The collaboration combines Intrexon's synthetic biology capabilities with the OvaTure treatment to prevent
the propagation of inherited diseases such as mitochondrial and other genetic disorders in future generations. Each party contributed $1.5 million
to OvaXon and has a 50% equity interest. Research and development costs and profits will be split equally. The joint venture anticipates initially
targeting the animal health market, which is estimated to grow to $19 billion by 2018 according to consensus estimates for animal divisions of
Elanco, Merck, Sanofi, and Zoetis.

The AUGMENT treatment

In 2014, we launched the AUGMENT treatment internationally through our ACE access program in Canada, the United Kingdom, Turkey and
the United Arab Emirates. In addition, we have a commitment from one of the largest IVF clinic networks in Japan, which plans to offer the
AUGMENT treatment in 2015. We anticipate expanding to new ACE clinics in other major regions of the world in 2015. The AUGMENT
treatment is not available in the United States. We exceeded our 2014 AUGMENT goal of 40-60 patients in treatment, with more than 150
patients now receiving the treatment, and we started transitioning some of the IVF clinics to commercial centers in 2014. In 2015, we expect at
least 1,000 additional patients to be receiving the AUGMENT treatment.

We continue to target international regions that combine elements of the following key criteria:

�
Key opinion leaders / high volume IVF clinics

�
High quality IVF labs

�
Out-of-pocket pay and high average cost per cycle

�
Donor egg restrictions

As part of the AUGMENT treatment, a woman's eggs may be revitalized by injecting mitochondria from her own EggPC cells into her egg
during IVF. This has the potential to improve egg health. Improved egg health may offer the potential for enhanced IVF.

The AUGMENT treatment cycle begins upon our receipt of the patient's tissue. We expect to receive payment before processing the tissue and
recognize revenue when we deliver the mitochondria to the clinic. Based on our experiences to date, the revenue recognition period is expected
to range between 30 and 120 days, which is typical for an IVF cycle. We currently anticipate that the price paid by the clinic for the AUGMENT
treatment will be between $15,000 and $25,000.

The AUGMENT treatment complements the existing standard of practice for an IVF cycle. Prior to hormone hyperstimulation, a small tissue
biopsy is taken from the protective outer layer of a woman's own ovaries, where the EggPC cells reside. Our proprietary process identifies and
isolates the woman's own EggPC cells followed next by the removal of her own mitochondria from within her EggPC cells. The woman's own
mitochondria are then injected into her egg alongside the sperm in a single injection at the time of intracytoplasmic sperm injection, or ICSI.

S-2
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The development of assisted reproductive technologies has a long history of innovation based on techniques and tools developed outside the
United States, including IVF and ICSI and, more recently, time-lapse imaging, oocyte vitrification and in vitro maturation of oocytes. We
believe that this is a primary reason why 90% of the 1.5 million annual IVF cycles are performed outside of the United States. Given the market
size, as well as the innovative history and acceptance of new fertility methods and technologies internationally, we have consistently maintained
a strategy to make our fertility treatments available to women worldwide. We have commenced the international launch of the AUGMENT
treatment through our ACE access program, and we are preparing to and hope to launch a second fertility treatment using this approach by the
end of 2015. We believe that we will be able to continue to offer the AUGMENT treatment in international regions where we have already
launched the treatment and introduce the AUGMENT treatment into certain new international regions, in each case without pre-market review
and approval, but if applicable regulatory bodies disagree, we may abandon the AUGMENT treatment in that region or suffer significant delay
or expense in seeking necessary approvals. In September 2013, we received an "untitled" letter from the United States Food and Drug
Administration, or FDA, advising us to file an Investigational New Drug, or IND, application for the AUGMENT treatment. We anticipate
having future discussions with the FDA to present details on the AUGMENT treatment and to determine the appropriate path forward.

OvaScience plans to introduce its other fertility treatments, which are currently in development, by employing a similar approach to its
introduction of the AUGMENT treatment. This strategy aims to leverage the commercial infrastructure the Company is building in select
international regions where our treatments are being offered. We plan to introduce our OvaPrime treatment in certain international IVF clinics
by the end of 2015, and are exploring potential opportunities to accelerate development of our OvaTure treatment using the proprietary high
throughput, autologous, in vitro system that we have established for developing OvaTure.

Our strategy

We believe our EggPC technology has the potential to make significant advances in the field of fertility because it may enable us to address poor
egg and embryo quality due to age and other causes. We believe our EggPC technology could improve IVF by:

Increasing live birth rates and reducing the number of IVF cycles.    By improving egg health, we believe we may increase the number of higher
quality embryos resulting from an IVF cycle, and, in so doing, may increase the percentage of live births and reduce the number of IVF cycles
required.

Reducing the incidence of multiple births.    By generating higher quality eggs, we believe our EggPC technology may allow for the transfer of
fewer embryos per cycle and, as a result, lower the incidence of multiple births and the associated complications.

Lowering the overall cost of the IVF process.    If we reduce the number of IVF cycles required for a live birth and the incidence of multiple
births, we believe our fertility treatment options may also lower the overall costs associated with the IVF process.

Reducing the need for hormonal hyperstimulation.    We are designing our OvaTure technology to mature EggPC cells into fertilizable eggs ex
vivo, or outside the body. The OvaTure treatment could reduce, or possibly eliminate, the need for hormonal hyperstimulation for the maturation
of multiple oocytes prior to egg retrieval in the IVF process.

S-3
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Prevent inherited diseases.    OvaXon, our joint venture with Intrexon Corporation, is focused on developing new applications to prevent the
transmission of inherited diseases by gene editing EggPC cells for applications in human and animal health.

Risks associated with our business

Our business is subject to a number of risks of which you should be aware before making an investment decision. These risks are discussed more
fully in the "Risk factors" section of this prospectus supplement immediately following this prospectus supplement summary. These risks
include the following:

�
Our short operating history may make it difficult for you to evaluate the success of our business to date and to assess our future
viability.

�
We have incurred significant losses since our inception. We expect to incur losses for the foreseeable future and may never achieve or
maintain profitability. As of September 30, 2014, we had an accumulated deficit of $75.8 million.

�
We will need substantial additional funding. If we are unable to raise capital when needed, we would be forced to delay, reduce or
eliminate our fertility treatment development programs or commercialization efforts.

�
The science underlying our AUGMENT treatment and our treatments under development is based on recent discoveries, and in
particular the OvaPrime treatment and the OvaTure treatment, have not been used in humans. The preclinical data we have generated
for these treatments under development may not be replicated in humans. We may not be able to successfully develop the OvaPrime
treatment, the OvaTure treatment or other potential fertility treatments.

�
Further preclinical testing and development, including any necessary clinical trials of the OvaPrime treatment and the OvaTure
treatment and any of our other current or potential fertility treatments may not be successful. If we are unable to develop and
commercialize our potential fertility treatments, or if we experience significant delays in doing so, our business will be materially
harmed.

�
If serious adverse or inappropriate side effects or other safety issues are identified during the development or commercialization of the
AUGMENT treatment and our potential fertility treatments or with any procedures with which these fertility treatments are used, we
may need to abandon or limit our development or commercialization of those current or potential fertility treatments, which could have
a material adverse effect on our business, results of operations or financial condition.

�
Our plans to continue and expand the launch of the AUGMENT treatment and introduce the OvaPrime treatment in selected regions
outside of the United States depend upon the those treatments meeting the requirements of a class of products or a type of practice or
treatment exempt from premarket review and approval in such regions. There can be no assurance that this will be the case in any
particular jurisdiction. In September 2013, we received an "untitled" letter from the FDA advising us to file an Investigational New
Drug, or IND, application for the AUGMENT treatment. As a result, we chose to suspend enrollment in our AUGMENT study in the
United States. Additionally, our plans to define a potentially accelerated development pathway for the OvaTure treatment will depend
upon the development pathway and the regulatory pathway applicable in regions of the world that we target. Failure to obtain any
required marketing approval in international regions would prevent us from marketing the AUGMENT treatment or our potential
fertility treatments in such regions, which could have a material adverse effect on our business, results of operations or financial
condition.

S-4
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�
We have limited patient experience with the AUGMENT treatment and our experience with the AUGMENT treatment to date may not
be representative of what women will experience in the future. Our ability to gain market acceptance of the AUGMENT treatment will
depend on the experience women have with this treatment option over time.

�
We have limited experience as a commercial-stage company. The global commercial launch of a new medical technology is a complex
undertaking. We are in the process of expanding our global sales and marketing teams and commercial infrastructure to support the
expansion of our commercial launch. If the expansion of our commercial launch of our AUGMENT treatment to new regions or the
commercial launch of the OvaPrime treatment or other potential fertility treatments is delayed or does not occur for any reason, it
could have a material adverse effect on our business, results of operations or financial condition.

�
We currently rely and will continue to rely on selected international IVF clinics to commercialize, gain experience and generate data
on the AUGMENT treatment and to introduce, as well as to launch the OvaPrime treatment if our treatment optimization efforts are
successful. We will also rely on third parties to conduct any further testing or clinical trials for other potential fertility treatments. Such
third parties may not perform satisfactorily, including failing to meet quality standards, deadlines or other expectations for the
completion of such research.

�
If we are unable to obtain and maintain patent protection for our technology and current and potential fertility treatments, or if our
licensors are unable to obtain and maintain patent protection for the technology or potential fertility treatments that we license from
them, our competitors could develop and commercialize technology and potential fertility treatments similar or identical to ours, and
our ability to successfully commercialize our technology and potential fertility treatments may be adversely affected.

�
It is unclear what approval pathway FDA will ultimately require us to follow with the AUGMENT treatment or our potential fertility
treatments prior to commercialization in the United States. FDA may conclude that the AUGMENT treatment and/or our potential
fertility treatments constitute drugs, biologics, or medical devices. If FDA makes such a determination for any of our potential fertility
treatments, we would be required to conduct clinical trials under an IND (or IDE for a medical device) and seek FDA pre-market
review and approval pursuant to an NDA or BLA (or PMA for a medical device). In that event, we may abandon pursuing that
potential fertility treatment in the United States, or suffer significant delays and expense seeking to approve any necessary approval.

Our corporate information

We were incorporated under the laws of the State of Delaware in April 2011 under the name Ovastem, Inc. and changed our name to
OvaScience, Inc. in May 2011. Our principal executive offices are located at 215 First Street, Suite 240, and 245 First Street, Cambridge,
Massachusetts 02142 and our telephone number is (617) 500-2802. Our website address is www.ovascience.com. The information on our
website is not incorporated by reference into this prospectus supplement or the accompanying prospectus and should not be considered to be part
of this prospectus supplement or the accompanying prospectus.

As used in this prospectus supplement, unless the context otherwise requires, references to "OvaScience," "we," "us," "our" and similar
references refer to OvaScience, Inc. and, where appropriate, our consolidated subsidiaries. The trademarks, trade names and service marks
appearing in this prospectus supplement are the property of their respective owners.

S-5
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Implications of being an emerging growth company

As a company with less than $1.0 billion in revenue during our last fiscal year, we qualify as an "emerging growth company" as defined in the
Jumpstart Our Business Startups Act of 2012 (JOBS Act). An emerging growth company may take advantage of specified reduced reporting and
other burdens that are otherwise applicable generally to public companies. These provisions include:

�
a requirement to have only two years of audited financial statements and only two years of related management's discussion and
analysis;

�
exemption from the auditor attestation requirement on the effectiveness of our internal controls over financial reporting;

�
reduced disclosure about the company's executive compensation arrangements; and

�
no non-binding advisory votes on executive compensation or golden parachute arrangements.

We may take advantage of these provisions for up to five years after the first sale of our common equity securities pursuant to an effective
registration statement under the Securities Act. We would cease to be an emerging growth company if we have more than $1.0 billion in annual
revenue, have more than $700 million in market value of our capital stock held by non-affiliates as of a particular date, or issue more than
$1.0 billion of non-convertible debt over a three-year period. We may choose to take advantage of some but not all of these reduced burdens.

S-6
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 The offering

Common stock offered                        Shares

Common stock to be
outstanding after this offering                        Shares

Option to purchase additional
shares

The underwriters have an option for a period of 30 days to purchase up to $12,750,000 of additional shares of
our common stock.

Use of proceeds We intend to use the net proceeds from this offering to fund the expanded international commercial launch of
the AUGMENT treatment; the anticipated launch of the OvaPrime treatment in select international IVF
clinics; the optimization of the OvaTure treatment and pursuit of a potentially accelerated development
pathway; the establishment of an international headquarters in the United Kingdom and additional
international subsidiaries; and working capital and other general corporate purposes. See "Use of proceeds"
for more information.

Risk factors Investing in our common stock involves a high degree of risk. See "Risk factors" beginning on page S-10, as
well as all of the other information set forth in and incorporated by reference into this prospectus supplement
and the accompanying prospectus, for a discussion of factors you should carefully consider before deciding to
invest in shares of our common stock.

NASDAQ Global Market
symbol OVAS
The number of shares of our common stock to be outstanding after this offering is based on 24,280,765 actual shares of our common stock
outstanding as of September 30, 2014, which includes 493,536 shares of founders' common stock that remain subject to vesting under restricted
stock purchase agreements. The number of shares of our common stock to be outstanding after this offering excludes:

�
2,922,224 shares of our common stock issuable upon the exercise of stock options outstanding as of September 30, 2014 at a weighted
average exercise price of $9.71 per share;

�
48,078 shares of our common stock issuable pursuant to unvested restricted stock units outstanding as of September 30, 2014; and

�
597,167 shares of our common stock reserved for issuance as of September 30, 2014 under our 2012 Stock Incentive Plan.

Unless otherwise indicated, this prospectus supplement reflects and assumes the following:

�
no exercise of the outstanding options described above; and

�
no exercise by the underwriters of their option to purchase additional shares.

S-7
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Summary consolidated financial data

The following table summarizes our consolidated financial data. We have derived the following summary of our consolidated statement of
operations data for the nine months ended September 30, 2014 and the consolidated balance sheet data as of September 30, 2014 from our
unaudited condensed consolidated financial statements incorporated by reference in this prospectus supplement from our Quarterly Report on
Form 10-Q for the quarterly period ended September 30, 2014. We derived the consolidated statement of operations data for the years ended
December 31, 2013, 2012 and 2011 from our audited consolidated financial statements incorporated by reference in this prospectus supplement
from our Annual Report on Form 10-K for the year ended December 31, 2013. You should read this data together with our audited consolidated
financial statements and related notes and the information under the captions "Selected Consolidated Financial Data" and "Management's
Discussion and Analysis of Financial Condition and Results of Operations," which are included in our Annual Report on Form 10-K for the year
ended December 31, 2013 and our unaudited Quarterly Report on Form 10-Q for the nine months ended September 30, 2014 and incorporated
by reference in this prospectus supplement. For more details on how you can obtain the documents incorporated by reference in this prospectus
supplement, see "Where you can find more information" and "Incorporation of documents by reference" appearing elsewhere in this prospectus
supplement. Our historical results are not necessarily indicative of future results.

          

Nine months
ended

September 30,
Year ended

December 31,

Period from
April 5, 2011
(inception) to
December 31,

(In thousands, except per share amounts) 2014 2013 2012 2011

(unaudited)
Results of Operations
Operating expenses:
Research and development $ 14,511 $ 15,802 $ 6,323 $ 1,170
Selling, general and administrative 15,133 13,332 7,206 1,454
        
Total operating expenses 29,644 29,134 13,529 2,624
          
Loss from operations (29,644) (29,134) (13,529) (2,624)
Interest (expense) income, net (109) 90 19 �
Other income (expense), net 38 � � �
Accretion of convertible preferred stock to redemption value � � � (101)
        
Loss from equity method investment (915) � � �
          
Net loss $ (30,630) $ (29,044) $ (13,510) $ (2,725)
          
Net loss per share applicable to common stockholders�basic and
diluted $ (1.38) $ (1.80) $ (2.33) $ (3.00)
        
Weighted average number of common shares used in net loss per
share applicable to common stockholders�basic and diluted 22,192 16,160 5,810 909
          

S-8
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As of September 30, 2014

(In thousands) Actual As adjusted(1)
      
Consolidated Balance Sheet Data:
Cash, cash equivalents and short-term investments $ 72,166 $
Total assets 77,499
Total liabilities 8,874 8,874
Common stock 24
Additional paid-in capital 144,433
Accumulated deficit (75,808)
Total stockholders' equity 68,625
     
(1)    The as adjusted consolidated balance sheet data gives effect to the issuance and sale of shares of our common
stock in this offering at the public offering price of $               per share, after deducting underwriting discounts and
commissions and estimated offering expenses payable by us.

S-9
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Risk factors

An investment in our common stock involves significant risks. Before making an investment in our common stock, you should carefully read all
of the information contained in this prospectus supplement, the accompanying prospectus and in the documents incorporated by reference
herein. For a discussion of risk factors that you should carefully consider before deciding to purchase any of our common stock, please review
the risk factors in Item 1A. Risk Factors in our Annual Report on Form 10-K for the year ended December 31, 2013 as well as the additional
risk factors disclosed below and the information under the heading "Risk Factors" in the accompanying prospectus. In addition, please read
"About this prospectus supplement" and "Special note regarding forward-looking statements" in this prospectus supplement, where we describe
additional uncertainties associated with our business and the forward-looking statements included or incorporated by reference in this
prospectus supplement and the accompanying prospectus. Please note that additional risks not currently known to us or that we currently deem
immaterial also may adversely affect our business, operations results of operations, financial condition and prospects.

Risks related to this offering

We may allocate the net proceeds from this offering in ways that you and other shareholders may not approve.

We currently intend to use the net proceeds from this offering to fund the expanded international commercial launch of the AUGMENT
treatment outside of the United States, the anticipated 2015 launch of the OvaPrime treatment in select international IVF clinics outside of the
United States, the optimization of the OvaTure treatment and development of a potentially accelerated development pathway; the establishment
of an international headquarters in the United Kingdom and additional international subsidiaries, and working capital, capital expenditures,
general research and development and other general corporate purposes. This expected use of the net proceeds from this offering represents our
intentions based upon our current plans and business conditions. The amounts and timing of our actual expenditures may vary significantly
depending on numerous factors, including the progress of our development and commercialization efforts, the status of and results from ACE
clinics and any studies or clinical trials, as well as any strategic transactions that we may enter into with third parties for our fertility treatments
and potential fertility treatments, any other strategic transactions, and any unforeseen cash needs. Because of the number and variability of
factors that will determine our use of the proceeds from this offering, their ultimate use may vary substantially from their currently intended use.
As a result, our management will retain broad discretion over the allocation of the net proceeds from this offering and could spend the proceeds
in ways that do not necessarily improve our financial condition or operating results or enhance the value of our common stock. See "Use of
proceeds."

If you purchase our common stock in this offering, you will incur immediate and substantial dilution in the book value of your shares.

The public offering price of our common stock is higher than the net tangible book value per share of our common stock. Therefore, if you
purchase shares of our common stock in this offering, you will pay a price per share that substantially exceeds our net tangible book value per
share after this offering. To the extent shares are issued under outstanding options or restricted stock units, you will incur further dilution. See
"Dilution" for a more detailed description of the dilution to new investors in the offering.
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A significant portion of our total outstanding shares may be sold into the market at any time, which could cause the market price of our
common stock to drop significantly, even if our business is doing well.

Upon the completion of this offering, shares of our common stock beneficially owned by certain of our executive officers and directors, and half
of the shares held by one of our shareholders, will be subject to lock-up agreements with the underwriters that prohibit, subject to certain
exceptions, the disposal or pledge of, or the hedging against, any of their common stock or securities convertible into or exchangeable for shares
of common stock for a period of 60 days after the date of this prospectus supplement. However, all of the shares sold in this offering and the
remaining shares of our common stock outstanding prior to this offering will not be subject to lock-up agreements with the underwriters and,
except to the extent such shares are held by our affiliates, will be freely tradable without restriction, and certain shares held by affiliates are
currently registered for resale. In addition, certain holders of our outstanding common stock have registration rights pursuant to which we may
be required to register such shares for resale under the Securities Act of 1933. Sales of a substantial number of shares of our common stock in
the public market could occur at any time. These sales, or the perception in the market that the holders of a large number of shares intend to sell
shares, could reduce the market price of our common stock.
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Special note regarding forward-looking statements

The SEC encourages companies to disclose forward-looking information so that investors can better understand a company's future prospects
and make informed investment decisions. This prospectus supplement, the accompanying prospectus and the documents we have filed with the
SEC that are incorporated herein by reference contain such "forward-looking statements" within the meaning of the Private Securities Litigation
Reform Act of 1995 that involve substantial risks and uncertainties. All statements, other than statements of historical facts, including statements
regarding our strategy, operations, financial results and condition, prospects, plans and objectives, are forward-looking statements.

Such statements in connection with any discussion of future operations or financial performance are identified by the use of words such as
"may," "anticipate," "estimate," "expect," "project," "intend," "plan," "believe,", "target", "target," "potential," "will," "would," "could,"
"should," and other words and terms of similar meaning. Forward-looking statements include, but are not limited to, statements about our future
goals, plans and treatment possibilities for the AUGMENT treatment, OvaPrime treatment and OvaTure treatment; the Company expecting at
least 1,000 additional patients to be receiving the AUGMENT treatment in 2015, expected payment and revenue recognition timing for
commercial AUGMENT treatment patients, the price of the AUGMENT treatment, plans to establish ACE clinics in new major regions of the
world, plans for a launch of the AUGMENT treatment in Japan in 2015, plans to optimize and launch the OvaPrime treatment in select IVF
clinics outside of the United States by the end of 2015, plans to optimize the process and define a potentially accelerated development pathway
in 2015 for the OvaTure treatment, our expectation that the AUGMENT treatment and OvaPrime treatment meet the requirements of a class of
products exempt from premarket review and approval under applicable regulations in those countries where we have launched or plan to
introduce the AUGMENT treatment and the OvaPrime treatment; our ability to expand our current and potential treatments into additional
international markets; the possibility that international IVF clinics that we work with or plan to work with may determine not to begin or
continue providing the AUGMENT treatment for commercial or other reasons; the science underlying our treatment and treatments in
development (including the AUGMENT treatment, the OvaPrime treatment and the OvaTure treatment), which is unproven; our ability to obtain
regulatory approval as necessary for our internationally launched fertility treatment and our potential fertility treatments; our ability to develop
our potential fertility treatments, including the AUGMENT treatment, OvaPrime treatment and OvaTure treatment, on the timelines we expect,
if at all; our ability to commercialize and expand the commercialization of our treatments, including the AUGMENT treatment and OvaPrime
treatment, on the timelines we expect, if at all; the potential advantages of the AUGMENT treatment, the OvaPrime treatment, the OvaTure
treatment and other potential treatments; the rate and degree of market acceptance and clinical utility of the AUGMENT treatment, the
OvaPrime treatment, the OvaTure treatment and other potential treatments; our ability to establish and maintain collaborations; our dependence
on third parties for development (such as Intrexon Corporation), manufacture, marketing, sales and distribution of our treatments; our ability to
develop, acquire or in-license additional products or treatments; our intellectual property position; our ability to obtain, maintain and protect
intellectual property utilized by our potential treatments; our ability to enforce our patents against infringers and to defend our patent portfolio
against challenges from third parties; our estimates and expected timelines regarding expenses, future revenues, capital requirements and needs
for additional financing; and our short operating history and our ability to transition to a commercial entity. We may not actually achieve the
plans, intentions or expectations disclosed in our forward-looking statements, and you should not place undue reliance on our forward-looking
statements. Actual results or events could differ materially from the plans, intentions and expectations disclosed in the forward-looking
statements we make. These risks and
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uncertainties include, but are not limited to, those described in the "Risk Factors" section of this prospectus supplement and the "Risk Factors"
section in the accompanying prospectus. In addition, you should consider the information included under "Risk Factors" in our Annual Report
on Form 10-K for the year ended December 31, 2013 and subsequently filed Quarterly Reports on Form 10-Q, each of which is incorporated by
reference in this prospectus supplement. The information contained in this document is believed to be current as of the date of this document.
We do not intend to update any of the forward-looking statements after the date of this document to conform these statements to actual results or
to changes in our expectations, except as required by law.

In light of these assumptions, risks and uncertainties, the results and events discussed in the forward-looking statements contained in this
prospectus supplement and the accompanying prospectus or in any document incorporated herein by reference might not occur. Investors are
cautioned not to place undue reliance on the forward-looking statements, which speak only as of the date of this prospectus supplement, the date
of the accompanying prospectus or the date of the document incorporated by reference herein. We are not under any obligation, and we
expressly disclaim any obligation, to update or alter any forward-looking statements, whether as a result of new information, future events or
otherwise. All subsequent forward-looking statements attributable to us or to any person acting on our behalf are expressly qualified in their
entirety by the cautionary statements contained or referred to in this section.
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Use of proceeds

We estimate that the net proceeds we will receive from this offering will be approximately $               million, after deducting the estimated
underwriting discounts and commissions and estimated offering expenses payable by us. If the underwriters exercise their option to purchase
additional shares in full, we estimate that the net proceeds from this offering will be approximately $               million, after deducting the
estimated underwriting discounts and commissions and estimated offering expenses payable by us.

We currently intend to use the net proceeds from this offering to fund:

�
the expanded international commercial launch of the AUGMENT treatment;

�
the anticipated 2015 launch of the OvaPrime treatment in select international IVF clinics outside of the United States;

�
the optimization of the OvaTure treatment and pursuit of a potentially accelerated development pathway;

�
the establishment of an international headquarters in the United Kingdom and additional international subsidiaries; and

�
working capital, capital expenditures, general research and development, and other general corporate purposes.

This expected use of the net proceeds from this offering represents our intentions based upon our current plans and business conditions. The
amounts and timing of our actual expenditures may vary significantly depending on numerous factors, including the progress of our
development and commercialization efforts, the status of and results from ACE clinics and any studies or clinical trials, as well as any strategic
transactions that we may enter into with third parties for our fertility treatments and potential fertility treatments, any other strategic transactions
and any unforeseen cash needs. As a result, our management will retain broad discretion over the allocation of the net proceeds from this
offering. We have no current understandings, agreements or commitments for any material acquisitions or licenses of any compounds, product
candidates, technology or businesses.

Pending our use of the net proceeds from this offering, we intend to invest the net proceeds in a variety of capital preservation investments,
including short-term, investment grade, interest bearing instruments and U.S. government securities.
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Dilution

If you invest in our common stock in this offering, your ownership interest will be diluted immediately to the extent of the difference between
the public offering price per share of our common stock and the pro forma net tangible book value per share of our common stock after this
offering.

Our historical net tangible book value as of September 30, 2014 was $68.6 million, or $2.83 per share of our common stock, based upon
24,280,765 shares outstanding on September 30, 2014, including unvested founders' common stock. Net tangible book value per share is equal
to our total tangible assets, less our total liabilities, divided by the total number of shares outstanding as of September 30, 2014. After reflecting
the sale of              shares of our common stock offered by us at the public offering price of $              per share, less the estimated underwriting
discounts and offering expenses, our as-adjusted net tangible book value would have been approximately $               million, or approximately
$              per share of common stock based upon               shares outstanding, including unvested founders' common stock. This represents an
immediate increase in net tangible book value of $              per share to our existing shareholders and an immediate dilution in net tangible book
value of $              per share to new investors. The following table illustrates this calculation on a per share basis:

     
Public offering price per share $
Net tangible book value per share as of September 30, 2014 $ 2.83
Increase in net tangible book value per share attributable to new investors $
     
Pro forma net tangible book value per share after this offering $
     
Dilution per share to new investors $
      
If the underwriters exercise in full their option to purchase additional shares of common stock at the public offering price of $              per share,
the as adjusted net tangible book value after this offering would be $              per share, representing an increase in net tangible book value of
$              per share to existing stockholders and immediate dilution in net tangible book value of $              per share to investors purchasing our
common stock in this offering at the public offering price.

The foregoing discussion and tables excludes:

�
2,922,224 shares of our common stock issuable upon the exercise of stock options outstanding as of September 30, 2014 at a weighted
average exercise price of $9.71 per share;

�
48,078 shares of our common stock issuable pursuant to unvested restricted stock units outstanding as of September 30, 2014; and

�
597,167 shares of our common stock reserved for issuance as of September 30, 2014 under our 2012 Stock Incentive Plan.

To the extent that any of these shares are issued upon the exercise of stock options or vesting of restricted stock units, there may be further
dilution to new public investors.
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Material U.S. federal income tax consequences to non-U.S. holders

The following is a general discussion of the material U.S. federal income and estate tax considerations applicable to non-U.S. holders with
respect to their ownership and disposition of shares of our common stock issued pursuant to this offering. All prospective non-U.S. holders of
our common stock should consult their own tax advisors with respect to the U.S. federal, state, local and non-U.S. tax consequences of the
purchase, ownership and disposition of our common stock. In general, a non-U.S. holder means a beneficial owner of our common stock (other
than a partnership or an entity or arrangement treated as a partnership for U.S. federal income tax purposes) that is not, for U.S. federal income
tax purposes:

�
an individual who is a citizen or resident of the United States;

�
a corporation, or an entity treated as a corporation for U.S. federal income tax purposes, created or organized in the United States or
under the laws of the United States or of any state thereof or the District of Columbia;

�
an estate, the income of which is subject to U.S. federal income tax regardless of its source; or

�
a trust if (1) a U.S. court can exercise primary supervision over the trust's administration and one or more U.S. persons have the
authority to control all of the trust's substantial decisions or (2) the trust has a valid election in effect under applicable U.S. Treasury
Regulations to be treated as a U.S. person.

This discussion is based on current provisions of the U.S. Internal Revenue Code of 1986, as amended, which we refer to as the Code, existing
U.S. Treasury Regulations promulgated thereunder, published administrative rulings and judicial decisions, all as in effect as of the date of this
prospectus. These laws are subject to change and to differing interpretation, possibly with retroactive effect. Any change or differing
interpretation could alter the tax consequences to non-U.S. holders described in this prospectus.

We assume in this discussion that a non-U.S. holder holds shares of our common stock as a capital asset within the meaning of Section 1221 of
the Code (generally, for investment). This discussion does not address all aspects of U.S. federal income and estate taxation that may be relevant
to a particular non-U.S. holder in light of that non-U.S. holder's individual circumstances, nor does it address any aspects of U.S. state, local or
non-U.S. taxes. This discussion also does not consider any specific facts or circumstances that may apply to a non-U.S. holder and does not
address the special tax rules applicable to particular non-U.S. holders, such as holders that own, or are deemed to own, more than 5% of our
common stock (except to the extent specifically set forth below), corporations that accumulate earnings to avoid U.S. federal income tax,
tax-exempt organizations, banks, financial institutions, insurance companies, brokers, dealers or traders in securities, commodities or currencies,
tax-qualified retirement plans, holders subject to the alternative minimum tax or Medicare contribution tax, holders who hold or receive our
common stock pursuant to the exercise of employee stock options or otherwise as compensation, holders holding our common stock as part of a
hedge, straddle or other risk reduction strategy, conversion transaction or other integrated investment, holders deemed to sell our common stock
under the constructive sale provisions of the Code, controlled foreign corporations, passive foreign investment companies and certain former
U.S. citizens or long-term residents.

In addition, this discussion does not address the tax treatment of partnerships (or entities or arrangements that are treated as partnerships for U.S.
federal income tax purposes) or persons that hold their common stock through such partnerships. If a partnership, including any entity or
arrangement treated as a
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partnership for U.S. federal income tax purposes, holds shares of our common stock, the U.S. federal income tax treatment of a partner in such
partnership will generally depend upon the status of the partner and the activities of the partnership. Such partners and partnerships should
consult their own tax advisors regarding the tax consequences of the purchase, ownership and disposition of our common stock.

There can be no assurance that the Internal Revenue Service, which we refer to as the IRS, will not challenge one or more of the tax
consequences described herein, and we have not obtained, nor do we intend to obtain, a ruling with respect to the U.S. federal income or estate
tax consequences to a non-U.S. holder of the purchase, ownership or disposition of our common stock.

Distributions on our common stock

Distributions, if any, on our common stock generally will constitute dividends for U.S. federal income tax purposes to the extent paid from our
current or accumulated earnings and profits, as determined under U.S. federal income tax principles. If a distribution exceeds our current and
accumulated earnings and profits, the excess will be treated as a tax-free return of the non-U.S. holder's investment, up to such holder's adjusted
tax basis in the common stock. Any remaining excess will be treated as capital gain from the sale or exchange of such common stock, subject to
the tax treatment described below in "Gain on sale, exchange or other disposition of our common stock." Any such distribution will also be
subject to the discussion below under the heading "Withholding on foreign accounts (FATCA)."

Dividends paid to a non-U.S. holder will generally be subject to withholding of U.S. federal income tax at a 30% rate or such lower rate as may
be specified by an applicable income tax treaty between the United States and such holder's country of residence.

Dividends that are treated as effectively connected with a trade or business conducted by a non-U.S. holder within the United States and, if an
applicable income tax treaty so provides, that are attributable to a permanent establishment or a fixed base maintained by the non-U.S. holder
within the United States, are generally exempt from the 30% withholding tax if the non-U.S. holder satisfies applicable certification and
disclosure requirements. However, such U.S. effectively connected income, net of specified deductions and credits, is taxed at the same
graduated U.S. federal income tax rates applicable to U.S. persons (as defined in the Code). Any U.S. effectively connected income received by
a non-U.S. holder that is a corporation may also, under certain circumstances, be subject to an additional "branch profits tax" at a 30% rate or
such lower rate as may be specified by an applicable income tax treaty between the United States and such holder's country of residence.

A non-U.S. holder of our common stock who claims the benefit of an applicable income tax treaty between the United States and such holder's
country of residence generally will be required to provide a properly executed IRS Form W-8BEN (or successor form) and satisfy applicable
certification and other requirements. Non-U.S. holders are urged to consult their tax advisors regarding their entitlement to benefits under a
relevant income tax treaty.

A non-U.S. holder that is eligible for a reduced rate of U.S. withholding tax under an income tax treaty may obtain a refund or credit of any
excess amounts withheld by timely filing an appropriate claim for refund with the IRS.

Gain on sale, exchange or other disposition of our common stock

Subject to the discussion below regarding backup withholding and foreign accounts under the heading "Withholding on foreign accounts
(FATCA)", in general, a non-U.S. holder will not be subject to any U.S.
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federal income tax on any gain realized upon such holder's sale, exchange or other disposition of shares of our common stock unless:

�
the gain is effectively connected with a U.S. trade or business of the non-U.S. holder and, if an applicable income tax treaty so
provides, is attributable to a permanent establishment or a fixed base maintained in the United States by such non-U.S. holder, in
which case the non-U.S. holder generally will be taxed at the graduated U.S. federal income tax rates applicable to U.S. persons (as
defined in the Code) and, if the non-U.S. holder is a foreign corporation, the branch profits tax described above in "Distributions on
our common stock" also may apply;

�
the non-U.S. holder is a nonresident alien individual who is present in the United States for 183 days or more in the taxable year of the
disposition and certain other conditions are met, in which case the non-U.S. holder will be subject to a 30% tax (or such lower rate as
may be specified by an applicable income tax treaty) on the net gain derived from the disposition, which may be offset by U.S. source
capital losses of the non-U.S. holder, if any (even though the individual is not considered a resident of the United States, provided that
the non-U.S. holder has timely filed U.S. federal income tax returns with respect to such losses); or

�
our common stock constitutes a U.S. real property interest because we are, or have been, at any time during the five-year period
preceding such disposition (or the non-U.S. holder's holding period, if shorter) a "U.S. real property holding corporation." Even if we
are or become a U.S. real property holding corporation, provided that our common stock is regularly traded on an established
securities market, our common stock will be treated as a U.S. real property interest only with respect to a non-U.S. holder that holds
more than 5% of our outstanding common stock, directly or indirectly, actually or constructively, during the shorter of the 5-year
period ending on the date of the disposition or the period that the non-U.S. holder held our common stock. In such case, such non-U.S.
holder generally will be taxed on its net gain derived from the disposition at the graduated U.S. federal income tax rates applicable to
U.S. persons (as defined in the Code). Generally, a corporation is a U.S. real property holding corporation only if the fair market value
of its U.S. real property interests equals or exceeds 50% of the sum of the fair market value of its worldwide real property interests
plus its other assets used or held for use in a trade or business. Although there can be no assurance, we do not believe that we are, or
have been, a U.S. real property holding corporation, or that we are likely to become one in the future. No assurance can be provided
that our common stock will be regularly traded on an established securities market for purposes of the rules described above.

U.S. federal estate tax

Shares of our common stock that are owned or treated as owned at the time of death by an individual who is not a citizen or resident of the
United States, as specifically defined for U.S. federal estate tax purposes, are considered U.S. situs assets and will be included in the individual's
gross estate for U.S. federal estate tax purposes. Such shares, therefore, may be subject to U.S. federal estate tax, unless an applicable estate tax
or other treaty provides otherwise.

Backup withholding and information reporting

We must report annually to the IRS and to each non-U.S. holder the gross amount of the dividends on our common stock paid to such holder and
the tax withheld, if any, with respect to such dividends. Non-U.S. holders will have to comply with specific certification procedures to establish
that the holder is not a U.S. person (as defined in the Code) in order to avoid backup withholding at the applicable rate with respect to
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dividends on our common stock. Dividends paid to non-U.S. holders subject to the U.S. withholding tax, as described above in "Distributions on
our common stock," generally will be exempt from U.S. backup withholding.

Information reporting and backup withholding will generally apply to the proceeds of a disposition of our common stock by a non-U.S. holder
effected by or through the U.S. office of any broker, U.S. or foreign, unless the holder certifies its status as a non-U.S. holder and satisfies
certain other requirements, or otherwise establishes an exemption. Generally, information reporting and backup withholding will not apply to a
payment of disposition proceeds to a non-U.S. holder where the transaction is effected outside the United States through a non-U.S. office of a
broker. However, for information reporting purposes, dispositions effected through a non-U.S. office of a broker with substantial U.S. ownership
or operations generally will be treated in a manner similar to dispositions effected through a U.S. office of a broker. Non-U.S. holders should
consult their own tax advisors regarding the application of the information reporting and backup withholding rules to them.

Copies of information returns may be made available to the tax authorities of the country in which the non-U.S. holder resides or is incorporated
under the provisions of a specific treaty or agreement.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules from a payment to a non-U.S. holder
may be allowed as a credit against the non-U.S. holder's U.S. federal income tax liability, if any, and may entitle such holder to a refund,
provided that the required information is timely furnished to the IRS.

Withholding on foreign accounts (FATCA)

The Code generally imposes a U.S. federal withholding tax of 30% on dividends and the gross proceeds of a disposition of our common stock
paid to a "foreign financial institution" (as specifically defined for this purpose), unless such institution enters into an agreement with the U.S.
government to, among other things, withhold on certain payments and to collect and provide to the U.S. tax authorities substantial information
regarding U.S. account holders of such institution (which includes certain equity and debt holders of such institution, as well as certain account
holders that are foreign entities with U.S. owners). A U.S. federal withholding tax of 30% also applies to dividends and the gross proceeds of a
disposition of our common stock paid to a non-financial foreign entity, unless such entity provides the withholding agent with either a
certification that it does not have any substantial direct or indirect U.S. owners or provides information regarding substantial direct and indirect
U.S. owners of the entity. The withholding provisions described above will apply to dividends paid on our common stock and will apply with
respect to gross proceeds of a sale or other disposition of our common stock on or after January 1, 2017. Under certain circumstances, a
non-U.S. holder might be eligible for refunds or credits of such taxes. An intergovernmental agreement between the United States and an
applicable foreign country may modify the requirements described in this paragraph.
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Underwriting

We are offering the shares of common stock described in this prospectus through a number of underwriters. J.P. Morgan Securities LLC is
acting as lead book-running manager of the offering and as representative of the underwriters. Credit Suisse Securities (USA) LLC is also acting
as joint book runner of the offering. We have entered into an underwriting agreement with the underwriters. Subject to the terms and conditions
of the underwriting agreement, we have agreed to sell to the underwriters, and each underwriter has severally agreed to purchase, at the public
offering price less the underwriting discounts and commissions set forth on the cover page of this prospectus, the number of shares of common
stock listed next to its name in the following table:

   

Name
Number
of shares

   
J.P. Morgan Securities LLC
Credit Suisse Securities (USA) LLC
    
Total
   
The underwriters are committed to purchase all the common shares offered by us if they purchase any shares. The underwriting agreement also
provides that if an underwriter defaults, the purchase commitments of non-defaulting underwriters may also be increased or the offering may be
terminated.

The underwriters propose to offer the common shares directly to the public at the public offering price set forth on the cover page of this
prospectus and to certain dealers at that price less a concession not in excess of $              per share. Any such dealers may resell shares to certain
other brokers or dealers at a discount of up to $              per share from the public offering price. After the public offering of the shares, the
offering price and other selling terms may be changed by the underwriters. Sales of shares made outside of the United States may be made by
affiliates of the underwriters.

The underwriters have an option to buy up to                           additional shares of common stock. The underwriters have 30 days from the date
of this prospectus to exercise this option. If any shares are purchased with this option, the underwriters will purchase shares in approximately the
same proportion as shown in the table above. If any additional shares of common stock are purchased, the underwriters will offer the additional
shares on the same terms as those on which the shares are being offered.

The underwriting fee is equal to the public offering price per share of common stock less the amount paid by the underwriters to us per share of
common stock. The underwriting fee is $               per share. The following table shows the per share and total underwriting discounts and
commissions to be paid to the underwriters assuming both no exercise and full exercise of the underwriters' option to purchase additional shares.

      
Without
exercise

With full
exercise

     
Per Share $ $
Total $ $
     
We estimate that the total expenses of this offering, including registration, filing and listing fees, printing fees and legal and accounting
expenses, but excluding the underwriting discounts and commissions, will be approximately $              .
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A prospectus in electronic format may be made available on the web sites maintained by one or more underwriters, or selling group members, if
any, participating in the offering. The underwriters may agree to allocate a number of shares to underwriters and selling group members for sale
to their online brokerage account holders. Internet distributions will be allocated by the representatives to underwriters and selling group
members that may make Internet distributions on the same basis as other allocations.

We have agreed that we will not (i) offer, pledge, announce the intention to sell, sell, contract to sell, sell any option or contract to purchase,
purchase any option or contract to sell, grant any option, right or warrant to purchase or otherwise dispose of, directly or indirectly, or file with
the Securities and Exchange Commission a registration statement under the Securities Act relating to, any shares of our common stock or
securities convertible into or exchangeable or exercisable for any shares of our common stock, or publicly disclose the intention to make any
offer, sale, pledge, disposition or filing, or (ii) enter into any swap or other arrangement that transfers all or a portion of the economic
consequences associated with the ownership of any shares of common stock or any such other securities (regardless of whether any of these
transactions are to be settled by the delivery of shares of common stock or such other securities, in cash or otherwise), in each case without the
prior written consent of J.P. Morgan Securities LLC for a period of 60 days after the date of this prospectus, other than (A) the shares of our
common stock to be sold hereunder, (B) any shares of our common stock issued upon the exercise of options granted under company stock plans
or warrants described as outstanding in this prospectus, (C) any options and other awards granted under company stock plans as inducement
grants, (D) our filing of a registration statement on Form S-8 or a successor form thereto relating to the shares of our common stock granted
pursuant to or reserved for issuance under company stock plans or as inducement grants, and (E) shares of our common stock or other securities
issued in connection with a strategic partnership, joint venture, collaboration, merger, co-promotion or distribution arrangement, or the
acquisition or in-licensing of any business products or technologies; provided that the aggregate number of shares of our common stock issued
pursuant to clause (E) shall not exceed 5.0% of the total number of outstanding shares of our common stock immediately following the issuance
and sale of the underwritten shares pursuant to the underwriting agreement; and provided, further, the recipient of any such shares of our
common stock and securities issued pursuant to clause (E) during the 60-day restricted period described above shall enter into an agreement
substantially in the form described thereby. Notwithstanding the foregoing, if (1) during the last 17 days of the 60-day restricted period, we issue
an earnings release or material news or a material event relating to our company occurs; or (2) prior to the expiration of the 60-day restricted
period, we announce that we will release earnings results during the 16-day period beginning on the last day of the 60-day period, the restrictions
described above shall continue to apply until the expiration of the 18-day period beginning on the issuance of the earnings release or the
occurrence of the material news or material event unless certain conditions are met.

Our directors and executive officers, and one of our significant shareholders (with respect to approximately half of such significant shareholder's
shares) have entered into lock-up agreements with the underwriters prior to the commencement of this offering pursuant to which each of these
persons or entities, with limited exceptions, for a period of 60 days after the date of this prospectus, may not, without the prior written consent of
J.P. Morgan Securities LLC, (1) offer, pledge, announce the intention to sell, sell, contract to sell, sell any option or contract to purchase,
purchase any option or contract to sell, grant any option, right or warrant to purchase, or otherwise transfer or dispose of, directly or indirectly,
any shares of our common stock or any securities convertible into or exercisable or exchangeable for our common stock (including, without
limitation, common stock or such other securities which may be deemed to be beneficially owned by such directors, executive officers,
managers and members in accordance with the rules and regulations of the SEC and securities which may be issued upon exercise of a stock
option or
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warrant) or (2) enter into any swap or other agreement that transfers, in whole or in part, any of the economic consequences of ownership of the
common stock or such other securities, whether any such transaction described in clause (1) or (2) above is to be settled by delivery of common
stock or such other securities, in cash or otherwise, or (3) make any demand for or exercise any right with respect to the registration of any
shares of our common stock or any security convertible into or exercisable or exchangeable for our common stock, in each case subject to
certain exceptions, including (A) transfers of shares of our common stock or other securities as bona fide gifts, (B) distributions of shares of our
common stock or other securities to members, limited partners or stockholders of such stockholder, (C) transfers or dispositions of shares of our
common stock or other securities to any trust for the direct or indirect benefit of the director or officer or the immediate family of such directors
or officer ("immediate family" shall mean any relationship by blood, marriage or adoption, not more remote than first cousin), (D) transfers to
such director's, officer's or stockholder's affiliates or to any investment fund or other entity controlled or managed by such director, officer or
stockholder, (E) transfers or dispositions following the death of such director or officer, by will, by intestate succession or pursuant to a so-called
"living trust" or other revocable trust established to provide for the disposition of the such director's, officer's, manager's and member's property
upon the death of such director or officer, (F) transfers to us (or withholding by us with respect to such securities) (i) for tax withholding
purposes in connection with the vesting of equity awards that are subject to a taxable event upon vesting or (ii) pursuant to any contractual
arrangement in effect as of the date of the lock-up agreement that provides for the repurchase of such director's, officer's or stockholder's
common stock or other securities by us or in connection with the termination of employment, and (G) upon the exercise of options, restricted
stock units or warrants to purchase our common stock or other securities pursuant to an arrangement whereby we withhold shares issuable
pursuant to the option, restricted stock unit or warrant in payment of the exercise price or any tax withholding obligation, provided in each case
that our common stock or other securities issued upon exercise of such options, restricted stock units or warrants continues to be subject to the
restrictions set forth in the lock-up agreement. In the case of any transfer, disposition or distribution pursuant to clause (A), (B), (C), (D) or (E),
subject to limited exceptions, each transferee, donee or distributee must execute and deliver to J.P. Morgan Securities LLC a lock-up agreement.
The lock-up agreement does not prohibit the transfer or distribution of securities by an investment fund with which an officer or director is
affiliated (nor require any such transferees or distributees to execute a lock-up letter nor prevent any required SEC filing in connection with such
a transfer or distribution). Notwithstanding the foregoing, if (1) during the last 17 days of the 60-day restricted period, we issue an earnings
release or material news or a material event relating to our company occurs; or (2) prior to the expiration of the 60-day restricted period, we
announce that we will release earnings results during the 16-day period beginning on the last day of the 60-day period, the restrictions described
above shall continue to apply until the expiration of the 18-day period beginning on the issuance of the earnings release or the occurrence of the
material news or material event.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933.

Our common stock is listed/quoted on The NASDAQ Global Market under the symbol "OVAS".

In connection with this offering, the underwriters may engage in stabilizing transactions, which involves making bids for, purchasing and selling
shares of common stock in the open market for the purpose of preventing or retarding a decline in the market price of the common stock while
this offering is in progress. These stabilizing transactions may include making short sales of the common stock, which involves the sale by the
underwriters of a greater number of shares of common stock than they are
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required to purchase in this offering, and purchasing shares of common stock on the open market to cover positions created by short sales. Short
sales may be "covered" shorts, which are short positions in an amount not greater than the underwriters' option referred to above, or may be
"naked" shorts, which are short positions in excess of that amount. The underwriters may close out any covered short position either by
exercising their option, in whole or in part, or by purchasing shares in the open market. In making this determination, the underwriters will
consider, among other things, the price of shares available for purchase in the open market compared to the price at which the underwriters may
purchase shares through the option. A naked short position is more likely to be created if the underwriters are concerned that there may be
downward pressure on the price of the common stock in the open market that could adversely affect investors who purchase in this offering. To
the extent that the underwriters create a naked short position, they will purchase shares in the open market to cover the position.

The underwriters have advised us that, pursuant to Regulation M of the Securities Act of 1933, they may also engage in other activities that
stabilize, maintain or otherwise affect the price of the common stock, including the imposition of penalty bids. This means that if the
representatives of the underwriters purchase common stock in the open market in stabilizing transactions or to cover short sales, the
representatives can require the underwriters that sold those shares as part of this offering to repay the underwriting discount received by them.

These activities may have the effect of raising or maintaining the market price of the common stock or preventing or retarding a decline in the
market price of the common stock, and, as a result, the price of the common stock may be higher than the price that otherwise might exist in the
open market. If the underwriters commence these activities, they may discontinue them at any time. The underwriters may carry out these
transactions on The NASDAQ Global Market in the over-the-counter market or otherwise.

In addition, in connection with this offering certain of the underwriters (and selling group members) may engage in passive market making
transactions in our common stock on The NASDAQ Global Market prior to the pricing and completion of this offering. Passive market making
consists of displaying bids on The NASDAQ Global Market no higher than the bid prices of independent market makers and making purchases
at prices no higher than these independent bids and effected in response to order flow. Net purchases by a passive market maker on each day are
generally limited to a specified percentage of the passive market maker's average daily trading volume in the common stock during a specified
period and must be discontinued when such limit is reached. Passive market making may cause the price of our common stock to be higher than
the price that otherwise would exist in the open market in the absence of these transactions. If passive market making is commenced, it may be
discontinued at any time.

Other than in the United States, no action has been taken by us or the underwriters that would permit a public offering of the securities offered
by this prospectus in any jurisdiction where action for that purpose is required. The securities offered by this prospectus may not be offered or
sold, directly or indirectly, nor may this prospectus or any other offering material or advertisements in connection with the offer and sale of any
such securities be distributed or published in any jurisdiction, except under circumstances that will result in compliance with the applicable rules
and regulations of that jurisdiction. Persons into whose possession this prospectus comes are advised to inform themselves about and to observe
any restrictions relating to the offering and the distribution of this prospectus. This prospectus does not constitute an offer to sell or a solicitation
of an offer to buy any securities offered by this prospectus in any jurisdiction in which such an offer or a solicitation is unlawful.

This document is only being distributed to and is only directed at (i) persons who are outside the United Kingdom or (ii) to investment
professionals falling within Article 19(5) of the Financial Services and Markets
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Act 2000 (Financial Promotion) Order 2005 (the "Order") or (iii) high net worth entities, and other persons to whom it may lawfully be
communicated, falling with Article 49(2)(a) to (d) of the Order (all such persons together being referred to as "relevant persons"). The securities
are only available to, and any invitation, offer or agreement to subscribe, purchase or otherwise acquire such securities will be engaged in only
with, relevant persons. Any person who is not a relevant person should not act or rely on this document or any of its contents.

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a "Relevant Member
State"), from and including the date on which the European Union Prospectus Directive (the "EU Prospectus Directive") was implemented in
that Relevant Member State (the "Relevant Implementation Date") an offer of securities described in this prospectus may not be made to the
public in that Relevant Member State prior to the publication of a prospectus in relation to the shares which has been approved by the competent
authority in that Relevant Member State or, where appropriate, approved in another Relevant Member State and notified to the competent
authority in that Relevant Member State, all in accordance with the EU Prospectus Directive, except that, with effect from and including the
Relevant Implementation Date, an offer of securities described in this prospectus may be made to the public in that Relevant Member State at
any time:

�
to any legal entity which is a qualified investor as defined under the EU Prospectus Directive;

�
to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending Directive, 150
natural or legal persons (other than qualified investors as defined in the EU Prospectus Directive); or

�
in any other circumstances falling within Article 3(2) of the EU Prospectus Directive, provided that no such offer of securities
described in this prospectus shall result in a requirement for the publication by us of a prospectus pursuant to Article 3 of the EU
Prospectus Directive.

For the purposes of this provision, the expression an "offer of securities to the public" in relation to any securities in any Relevant Member State
means the communication in any form and by any means of sufficient information on the terms of the offer and the securities to be offered so as
to enable an investor to decide to purchase or subscribe for the securities, as the same may be varied in that Member State by any measure
implementing the EU Prospectus Directive in that Member State. The expression "EU Prospectus Directive" means Directive 2003/71/EC (and
any amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member State) and includes
any relevant implementing measure in each Relevant Member State, and the expression "2010 PD Amending Directive" means Directive
2010/73/EU.

Certain of the underwriters and their affiliates have provided in the past to us and our affiliates and may provide from time to time in the future
certain commercial banking, financial advisory, investment banking and other services for us and such affiliates in the ordinary course of their
business, for which they have received and may continue to receive customary fees and commissions. In addition, from time to time, certain of
the underwriters and their affiliates may effect transactions for their own account or the account of customers, and hold on behalf of themselves
or their customers, long or short positions in our debt or equity securities or loans, and may do so in the future.
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Legal matters

Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C. ("Mintz Levin"), Boston, Massachusetts, will pass upon the validity of the securities
offered by this prospectus supplement. Mintz Levin and members of that firm, their families and trusts for their benefit own no shares of
common stock of the Registrant, except that members and employees of Mintz Levin own an aggregate of approximately 4,798 shares, or less
than 1% of our outstanding common stock. Goodwin Procter LLP, Boston, Massachusetts is counsel for the underwriters in connection with this
offering.

Experts

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements included in our Annual
Report on Form 10-K for the year ended December 31, 2013, as set forth in their report, which is incorporated by reference in this prospectus
and the registration statement. Our financial statements are incorporated by reference in reliance on Ernst & Young LLP's report, given on their
authority as experts in accounting and auditing.

Where you can find more information

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public
over the Internet at the SEC's website at http://www.sec.gov. Copies of certain information filed by us with the SEC are also available on our
website at www.ovascience.com. Our website is not a part of this prospectus supplement and is not incorporated by reference in this prospectus.
You may also read and copy any document we file at the SEC's Public Reference Room, 100 F Street, N.E., Washington, D.C. 20549. Please
call the SEC at 1-800-SEC-0330 for further information on the operation of the Public Reference Room.

This prospectus supplement is part of a registration statement we filed with the SEC. This prospectus supplement and the accompanying
prospectus omit some information contained in the registration statement in accordance with SEC rules and regulations. You should review the
information and exhibits in the registration statement for further information about us and our consolidated subsidiaries and the securities we are
offering. Statements in this prospectus supplement and in the accompanying prospectus concerning any document we filed as an exhibit to the
registration statement or that we otherwise filed with the SEC are not intended to be comprehensive and are qualified by reference to these
filings. You should review the complete document to evaluate these statements.
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Incorporation of documents by reference

The SEC allows us to "incorporate by reference" into this prospectus supplement and the accompanying prospectus certain information we file
with it, which means that we can disclose important information to you by referring you to those documents. The information incorporated by
reference is considered to be part of this prospectus supplement and the accompanying prospectus, and information in documents that we file
later with the SEC will automatically update and supersede information in this prospectus supplement and the accompanying prospectus. We
incorporate by reference into this prospectus supplement and the accompanying prospectus the documents listed below and any future filings
made by us with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, except for information
"furnished" under Items 2.02, 7.01 or 9.01 on Form 8-K or other information "furnished" to the SEC which is not deemed filed and not
incorporated in this prospectus supplement and the accompanying prospectus, until the termination of the offering of securities described in this
prospectus supplement. We hereby incorporate by reference the following documents:

�
Our Annual Report on Form 10-K for the year ended December 31, 2013 filed with the SEC on February 27, 2014;

�
The portions of our Definitive Proxy Statement on Schedule 14A filed on April 30, 2014 that are deemed "filed" with the SEC under
the Exchange Act;

�
Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2014, June 30, 2014 and September 30, 2014 filed with the
SEC on May 8, 2014, August 7, 2014 and November 10, 2014, respectively;

�
Our Current Reports on Form 8-K filed on January 9, 2014, January 13, 2014, January 13, 2014, February 7, 2014, March 6, 2014,
March 18, 2014, June 19, 2014, September 18, 2014, December 11, 2014, December 17, 2014 and December 24, 2014; and

�
The description of our common stock contained in our Registration Statement on Form 8-A filed on April 25, 2013, including any
amendments or reports filed for the purpose of updating that description as supplemented by the section "Description of Common
Stock" found on page 7 of the accompanying prospectus and including any amendments or reports filed for the purpose of updating
such description.

You may request a copy of these filings, at no cost, by writing or telephoning us at the following address:

OvaScience, Inc.
215 First Street, Suite 240

Cambridge, MA 02142
(617) 500-2802

Copies of these filings are also available, without charge, on the SEC's website at www.sec.gov and on our website at www.ovascience.com as
soon as reasonably practicable after they are filed electronically with the SEC. The information contained on our website is not a part of this
prospectus supplement.

S-26

Edgar Filing: OvaScience, Inc. - Form 424B5

31



PROSPECTUS

OvaScience, Inc.

$150,000,000
COMMON STOCK

PREFERRED STOCK
DEBT SECURITIES

WARRANTS
RIGHTS

PURCHASE CONTRACTS
UNITS

        This prospectus will allow us to issue, from time to time at prices and on terms to be determined at or prior to the time of the offering, up to
$150,000,000 of any combination of the securities described in this prospectus, either individually or in units. We may also offer common stock
or preferred stock upon conversion of or exchange for the debt securities; common stock upon conversion of or exchange for the preferred stock;
common stock, preferred stock or debt securities upon the exercise of warrants, rights or performance of purchase contracts; or any combination
of these securities upon the performance of purchase contracts.

        This prospectus describes the general terms of these securities and the general manner in which these securities will be offered. We will
provide you with the specific terms of any offering in one or more supplements to this prospectus. The prospectus supplements will also describe
the specific manner in which these securities will be offered and may also supplement, update or amend information contained in this document.
You should read this prospectus and any prospectus supplement, as well as any documents incorporated by reference into this prospectus or any
prospectus supplement, carefully before you invest.

        We may offer and sell these securities directly to you through agents designated from time to time or to or through underwriters or dealers.
For additional information on the methods of sale, you should refer to the section entitled "Plan of Distribution" in this prospectus and in the
applicable prospectus supplement. If any underwriters or agents are involved in the sale of our securities with respect to which this prospectus is
being delivered, the names of such underwriters or agents and any applicable fees, commissions or discounts and over-allotment options will be
set forth in a prospectus supplement. The price to the public of such securities and the net proceeds that we expect to receive from such sale will
also be set forth in a prospectus supplement.

        Our common stock is listed on The Nasdaq Global Market under the symbol "OVAS." On November 7, 2014, the last reported sale price of
our common stock was $21.73 per share. The applicable prospectus supplement will contain information, where applicable, as to any other
listing, if any, on The Nasdaq Global Market or any securities market or other securities exchange of the securities covered by the prospectus
supplement. Prospective purchasers of our securities are urged to obtain current information as to the market prices of our securities, where
applicable.

Investing in our securities involves a high degree of risk. Before deciding whether to invest in our securities,
you should consider carefully the risks that we have described on page 5 of this prospectus under the caption
"Risk Factors." We may include specific risk factors in supplements to this prospectus under the caption "Risk
Factors." This prospectus may not be used to sell our securities unless accompanied by a prospectus
supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is November 21, 2014.
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 ABOUT THIS PROSPECTUS

        This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC, utilizing a "shelf"
registration process. Under this shelf registration process, we may offer shares of our common stock and preferred stock, various series of debt
securities and/or warrants, rights or purchase contracts to purchase any of such securities, either individually or in units, in one or more
offerings, with a total value of up to $150,000,000. We may offer and sell these securities in one or more offerings. This prospectus provides you
with a general description of the securities we may offer. Each time we sell securities under this prospectus, we will provide a prospectus
supplement that will contain specific information about the terms of the securities being offered and the specific manner in which they will be
offered. The prospectus supplement may also add, update or change information contained in this prospectus.

        This prospectus does not contain all of the information included in the registration statement. For a more complete understanding of the
offering of the securities, you should refer to the registration statement, including its exhibits. The prospectus supplement may also add, update
or change information contained or incorporated by reference in this prospectus. However, no prospectus supplement will offer a security that is
not registered and described in this prospectus at the time of its effectiveness. This prospectus, together with the applicable prospectus
supplements and the documents incorporated by reference into this prospectus, includes all material information relating to the offering of
securities under this prospectus. You should carefully read this prospectus, the applicable prospectus supplement, the information and documents
incorporated herein by reference and the additional information under the heading "Where You Can Find More Information" before making an
investment decision.

        You should rely only on the information we have provided or incorporated by reference in this prospectus or any prospectus supplement.
We have not authorized anyone to provide you with information different from that contained or incorporated by reference in this prospectus. No
dealer, salesperson or other person is authorized to give any information or to represent anything not contained or incorporated by reference in
this prospectus. You must not rely on any unauthorized information or representation. This prospectus is an offer to sell only the securities
offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so. You should assume that the information in this
prospectus or any prospectus supplement is accurate only as of the date on the front of the document and that any information we have
incorporated herein by reference is accurate only as of the date of the document incorporated by reference, regardless of the time of delivery of
this prospectus or any sale of a security.

        We further note that the representations, warranties and covenants made by us in any agreement that is filed as an exhibit to any document
that is incorporated by reference in the accompanying prospectus were made solely for the benefit of the parties to such agreement, including, in
some cases, for the purpose of allocating risk among the parties to such agreements, and should not be deemed to be a representation, warranty
or covenant to you. Moreover, such representations, warranties or covenants were accurate only as of the date when made. Accordingly, such
representations, warranties and covenants should not be relied on as accurately representing the current state of our affairs.

        This prospectus may not be used to consummate sales of our securities, unless it is accompanied by a prospectus supplement. To the extent
there are inconsistencies between any prospectus supplement, this prospectus and any documents incorporated by reference, the document with
the most recent date will control.

        Unless the context otherwise requires, "OvaScience," "the Company," "we," "us," "our" and similar terms refer to OvaScience, Inc. and our
subsidiaries.
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 PROSPECTUS SUMMARY

The following is a summary of what we believe to be the most important aspects of our business and the offering of our securities under this
prospectus. We urge you to read this entire prospectus, including the more detailed consolidated financial statements, notes to the consolidated
financial statements and other information incorporated by reference from our other filings with the SEC or included in any applicable
prospectus supplement. Investing in our securities involves risks. Therefore, carefully consider the risk factors set forth in any prospectus
supplements and in our most recent annual and quarterly filings with the SEC, as well as other information in this prospectus and any
prospectus supplements and the documents incorporated by reference herein or therein, before purchasing our securities. Each of the risk
factors could adversely affect our business, operating results and financial condition, as well as adversely affect the value of an investment in
our securities.

About OvaScience, Inc.

        OvaScience is a global life sciences company focused on the discovery, development, and commercialization of new fertility treatments.
Our patented technology is based on egg precursor, or EggPCSM, cells, which are immature egg cells found in the protective outer layer of a
woman's own ovaries. The discovery of EggPC cells countered a long-held medical belief that women are born with a set number of eggs that
die over time, thereby enabling new possibilities in the treatment of female infertility.

        Our portfolio of fertility treatment options takes advantage of proprietary methods to identify and isolate EggPC cells from a patient's
ovarian tissue. By applying our EggPC technology platform in unique ways, we are developing and commercializing new fertility treatment
options that are designed to improve egg health and in vitro fertilization, or IVF.

Additional Information

        For additional information related to our business and operations, please refer to the reports incorporated herein by reference, including our
Annual Report on Form 10-K for the year ended December 31, 2013, as described under the caption "Incorporation of Documents by Reference"
on page 20 of this prospectus.

Our Corporate Information

        We were incorporated under the laws of the State of Delaware in April 2011 under the name Ovastem, Inc. and changed our name to
OvaScience, Inc. in May 2011. Our principal executive offices are located at 215 First Street, Suite 240, Cambridge, Massachusetts 02142 and
our telephone number is (617) 500-2802. Our website address is www.ovascience.com. The information contained on, or that can be accessed
through, our website is not a part of this prospectus. We have included our website address in this prospectus solely as an inactive textual
reference.

        Our logo, trademarks and service marks are the property of OvaScience. Other trademarks or service marks appearing in this prospectus or
the documents incorporated by reference herein are the property of their respective owners.

        Our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and all amendments to those reports
filed or furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, or the Exchange Act, are available free
of charge through the investor relations page of our internet website as soon as reasonably practicable after we electronically file such material
with, or furnish it to, the Securities and Exchange Commission.
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Implications of Being an Emerging Growth Company

        As a company with less than $1.0 billion in revenue during our last fiscal year, we qualify as an "emerging growth company" as defined in
the Jumpstart Our Business Startups, or JOBS, Act enacted in April 2012. An emerging growth company may take advantage of reduced
reporting requirements that are otherwise applicable to public companies. These provisions include, but are not limited to:

�
not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes Oxley Act of 2002, or
Sarbanes Oxley Act,

�
reduced disclosure obligations regarding executive compensation in our periodic reports, proxy statements and registration
statements, and

�
exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder
approval of any golden parachute payments not previously approved.

        We may take advantage of these provisions for up to five years after the first sale of our common equity securities pursuant to an effective
registration statement under the Securities Act of 1933, as amended, or the Securities Act. However, if certain events occur prior to the end of
such five year period, including if we become a "large accelerated filer," our annual gross revenues exceed $1 billion or we issue more than
$1 billion of non-convertible debt in any three year period, we would cease to be an emerging growth company prior to the end of such five year
period.

        We may choose to take advantage of some but not all of these reduced burdens. We have taken advantage of certain of the reduced
disclosure obligations regarding executive compensation in our Annual Report on Form 10-K for the year ended December 31, 2013, which is
incorporated herein by reference, and may elect to take advantage of other reduced burdens in future filings. As a result, the information that we
provide to our stockholders may be different than you might receive from other public reporting companies in which you hold equity interests.

        Under the JOBS Act, emerging growth companies can delay adopting new or revised accounting standards until such time as those
standards apply to private companies. However, we have irrevocably elected not to avail ourselves of this extended transition period for
complying with new or revised accounting standards and, therefore, we will be subject to the same new or revised accounting standards as other
public companies that are not emerging growth companies.

Offerings Under This Prospectus

        Under this prospectus, we may offer shares of our common stock and preferred stock, various series of debt securities and/or warrants,
rights or purchase contracts to purchase any of such securities, either individually or in units, with a total value of up to $150,000,000, from time
to time at prices and on terms to be determined by market conditions at the time of the offering. This prospectus provides you with a general
description of the securities we may offer. Each time we offer a type or series of securities under this prospectus, we will provide a prospectus
supplement that will describe the specific amounts, prices and other important terms of the securities, including, to the extent applicable:

�
designation or classification;

�
aggregate principal amount or aggregate offering price;

�
maturity, if applicable;

�
rates and times of payment of interest or dividends, if any;

�
redemption, conversion or sinking fund terms, if any;
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�
conversion or exercise prices, if any.

        The prospectus supplement also may add, update or change information contained in this prospectus or in documents we have incorporated
by reference into this prospectus. However, no prospectus supplement will fundamentally change the terms that are set forth in this prospectus or
offer a security that is not registered and described in this prospectus at the time of its effectiveness.

        We may sell the securities directly to investors or to or through agents, underwriters or dealers. We, and our agents or underwriters, reserve
the right to accept or reject all or part of any proposed purchase of securities. If we offer securities through agents or underwriters, we will
include in the applicable prospectus supplement:

�
the names of those agents or underwriters;

�
applicable fees, discounts and commissions to be paid to them;

�
details regarding over-allotment options, if any; and

�
the net proceeds to us.

This prospectus may not be used to consummate a sale of any securities unless it is accompanied by a prospectus supplement.
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 RISK FACTORS

        Investing in our securities involves significant risk. The prospectus supplement applicable to each offering of our securities may contain a
discussion of the risks applicable to an investment in OvaScience. Prior to making a decision about investing in our securities, you should
carefully consider the specific factors discussed under the heading "Risk Factors" in the applicable prospectus supplement, together with all of
the other information contained or incorporated by reference in the prospectus supplement or appearing or incorporated by reference in this
prospectus. You should also consider the risks, uncertainties and assumptions discussed under the heading "Risk Factors" included in our most
recent annual report on Form 10-K, as revised or supplemented by our subsequent quarterly reports on Form 10-Q or our current reports on
Form 8-K on file with the SEC, all of which are incorporated herein by reference, and which may be amended, supplemented or superseded from
time to time by other reports we file with the SEC in the future. The risks and uncertainties we have described are not the only ones we face.
Additional risks and uncertainties not presently known to us or that we currently deem immaterial may also affect our operations. The
occurrence of any of these risks might cause you to lose all or part of your investment in the offered securities.

 RATIO OF EARNINGS TO FIXED CHARGES

        Any time debt securities are offered pursuant to this prospectus, we will provide a table setting forth our ratio of earnings to fixed charges
on a historical basis in the applicable prospectus supplement, if required.

 SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

        The SEC encourages companies to disclose forward-looking information so that investors can better understand a company's future
prospects and make informed investment decisions. This prospectus and the documents we have filed with the SEC that are incorporated herein
by reference contain such "forward-looking statements" within the meaning of the Private Securities Litigation Reform Act of 1995.

        Such statements in connection with any discussion of future operations or financial performance are identified by the use of words such as
"may," "anticipate," "estimate," "expect," "project," "intend," "plan," "believe," "seek," "could," and other words and terms of similar meaning.
Forward-looking statements include, but are not limited to, statements about: our expectation that the AUGMENT treatment and OvaPrime
treatment meet the requirements of a class of products exempt from premarket review and approval under applicable regulations in those
countries where we plan to introduce the AUGMENT treatment and the OvaPrime treatment; our ability to expand our current and potential
treatments into additional international markets; the possibility that international IVF clinics that we work with or plan to work with may
determine not to begin or continue providing the AUGMENT treatment for commercial or other reasons; the science underlying our treatment
and treatments in development (including the AUGMENT, OvaPrime and OvaTure treatments), which is unproven; our ability to obtain
regulatory approval as necessary for our internationally launched fertility treatment and our potential fertility treatments; our ability to develop
our potential fertility treatments, including the AUGMENT treatment, OvaPrime treatment and OvaTure treatment, on the timelines we expect,
if at all; our ability to commercialize our treatments, including the AUGMENT treatment and OvaPrime treatment, on the timelines we expect, if
at all; the potential advantages of AUGMENT, OvaPrime, OvaTure and other potential treatments; the rate and degree of market acceptance and
clinical utility of AUGMENT, OvaPrime, OvaTure and other potential treatments; our ability to establish and maintain collaborations; our
dependence on third parties for development (such as Intrexon Corporation), manufacture, marketing, sales and distribution of our treatments;
our ability to develop, acquire or in-license additional product candidates; our intellectual property position; our ability to obtain, maintain and
protect intellectual property utilized by our potential treatments; our

5

Edgar Filing: OvaScience, Inc. - Form 424B5

39



Table of Contents

ability to enforce our patents against infringers and to defend our patent portfolio against challenges from third parties; our estimates and
expected timelines regarding expenses, future revenues, capital requirements and needs for additional financing; and our short operating history
and our ability to transition to a commercial entity.

        We may not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements, and you should not place
undue reliance on our forward-looking statements. Actual results or events could differ materially from the plans, intentions and expectations
disclosed in the forward-looking statements we make. We have included important cautionary statements in this Registration Statement,
particularly in the "Risk Factors" section, that we believe could cause actual results or events to differ materially from the forward-looking
statements that we make. For a summary of such factors, please refer to the section entitled "Risk Factors" in this prospectus, as updated and
supplemented by the discussion of risks and uncertainties under "Risk Factors" contained in any supplements to this prospectus and in our most
recent annual report on Form 10-K, as revised or supplemented by our subsequent quarterly reports on Form 10-Q or our current reports on
Form 8-K, as well as any amendments thereto, as filed with the SEC and which are incorporated herein by reference. The information contained
in this document is believed to be current as of the date of this document. We do not intend to update any of the forward-looking statements after
the date of this document to conform these statements to actual results or to changes in our expectations, except as required by law.

        In light of these assumptions, risks and uncertainties, the results and events discussed in the forward-looking statements contained in this
prospectus or in any document incorporated herein by reference might not occur. Investors are cautioned not to place undue reliance on the
forward-looking statements, which speak only as of the date of this prospectus or the date of the document incorporated by reference in this
prospectus. We are not under any obligation, and we expressly disclaim any obligation, to update or alter any forward-looking statements,
whether as a result of new information, future events or otherwise. All subsequent forward-looking statements attributable to us or to any person
acting on our behalf are expressly qualified in their entirety by the cautionary statements contained or referred to in this section.

 USE OF PROCEEDS

        We cannot assure you that we will receive any proceeds in connection with securities which may be offered pursuant to this prospectus.
Unless otherwise indicated in the applicable prospectus supplement, we intend to use any net proceeds from the sale of securities under this
prospectus for our operations and our further development and commercialization of the AUGMENT treatment, the OvaPrime treatment and the
OvaTure treatment, as well as the development of other potential fertility treatments, and other general corporate purposes, including, but not
limited to, working capital, intellectual property protection and enforcement, capital expenditures, repayment of existing indebtedness,
investments, acquisitions and collaborations. We have not determined the amounts we plan to spend on any of the areas listed above or the
timing of these expenditures. As a result, our management will have broad discretion to allocate the net proceeds, if any, we receive in
connection with securities offered pursuant to this prospectus for any purpose. Pending application of the net proceeds as described above, we
may initially invest the net proceeds in short-term, investment-grade, interest-bearing securities or apply them to the reduction of short-term
indebtedness.
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 PLAN OF DISTRIBUTION

General Plan of Distribution

        We may offer securities under this prospectus from time to time pursuant to underwritten public offerings, negotiated transactions, block
trades or a combination of these methods. We may sell the securities (1) through underwriters or dealers, (2) through agents or (3) directly to one
or more purchasers, or through a combination of such methods. We may distribute the securities from time to time in one or more transactions
at:

�
a fixed price or prices, which may be changed from time to time;

�
market prices prevailing at the time of sale;

�
prices related to the prevailing market prices; or

�
negotiated prices.

        We may directly solicit offers to purchase the securities being offered by this prospectus. We may also designate agents to solicit offers to
purchase the securities from time to time. The prospectus supplement relating to a series of the offered securities will name any underwriters,
dealers or agents involved in the offer or sale of the securities.

        If we utilize a dealer in the sale of the securities being offered by this prospectus, we will sell the securities to the dealer, as principal. The
dealer may then resell the securities to the public at varying prices to be determined by the dealer at the time of resale.

        If we utilize an underwriter in the sale of the securities being offered by this prospectus, we will execute an underwriting agreement with
the underwriter at the time of sale, and we will provide the name of any underwriter in the prospectus supplement which the underwriter will use
to make resales of the securities to the public. In connection with the sale of the securities, we, or the purchasers of the securities for whom the
underwriter may act as agent, may compensate the underwriter in the form of underwriting discounts or commissions. The underwriter may sell
the securities to or through dealers, and the underwriter may compensate those dealers in the form of discounts, concessions or commissions.

        With respect to underwritten public offerings, negotiated transactions and block trades, we will provide in the applicable prospectus
supplement information regarding any compensation we pay to underwriters, dealers or agents in connection with the offering of the securities,
and any discounts, concessions or commissions allowed by underwriters to participating dealers. Underwriters, dealers and agents participating
in the distribution of the securities may be deemed to be underwriters within the meaning of the Securities Act, and any discounts and
commissions received by them and any profit realized by them on resale of the securities may be deemed to be underwriting discounts and
commissions. We may enter into agreements to indemnify underwriters, dealers and agents against civil liabilities, including liabilities under the
Securities Act, or to contribute to payments they may be required to make in respect thereof.

        If so indicated in the applicable prospectus supplement, we will authorize underwriters, dealers or other persons acting as our agents to
solicit offers by certain institutions to purchase securities from us pursuant to delayed delivery contracts providing for payment and delivery on
the date stated in each applicable prospectus supplement. Each contract will be for an amount not less than, and the aggregate amount of
securities sold pursuant to such contracts shall not be less nor more than, the respective amounts stated in each applicable prospectus
supplement. Institutions with whom the contracts, when authorized, may be made include commercial and savings banks, insurance companies,
pension funds, investment companies, educational and charitable institutions and other institutions, but shall in all
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cases be subject to our approval. Delayed delivery contracts will not be subject to any conditions except that:

�
the purchase by an institution of the securities covered under that contract shall not at the time of delivery be prohibited
under the laws of the jurisdiction to which that institution is subject; and

�
if the securities are also being sold to underwriters acting as principals for their own account, the underwriters shall have
purchased such securities not sold for delayed delivery. The underwriters and other persons acting as our agents will not
have any responsibility in respect of the validity or performance of delayed delivery contracts.

        One or more firms, referred to as "remarketing firms," may also offer or sell the securities, if a prospectus supplement so indicates, in
connection with a remarketing arrangement upon their purchase. Remarketing firms will act as principals for their own accounts or as our
agents. These remarketing firms will offer or sell the securities in accordance with the terms of the securities. Each prospectus supplement will
identify and describe any remarketing firm and the terms of its agreement, if any, with us and will describe the remarketing firm's compensation.
Remarketing firms may be deemed to be underwriters in connection with the securities they remarket. Remarketing firms may be entitled under
agreements that may be entered into with us to indemnification by us against certain civil liabilities, including liabilities under the Securities Act,
and may be customers of, engage in transactions with or perform services for us in the ordinary course of business.

        Certain underwriters may use this prospectus and any accompanying prospectus supplement for offers and sales related to market-making
transactions in the securities. These underwriters may act as principal or agent in these transactions, and the sales will be made at prices related
to prevailing market prices at the time of sale. Any underwriters involved in the sale of the securities may qualify as "underwriters" within the
meaning of Section 2(a)(11) of the Securities Act. In addition, the underwriters' commissions, discounts or concessions may qualify as
underwriters' compensation under the Securities Act and the rules of the Financial Industry Regulatory Authority, Inc., or FINRA.

        Shares of our common stock sold pursuant to the registration statement of which this prospectus is a part will be authorized for quotation
and trading on The Nasdaq Global Market. The applicable prospectus supplement will contain information, where applicable, as to any other
listing, if any, on The Nasdaq Global Market or any securities market or other securities exchange of the securities covered by the prospectus
supplement. Underwriters may make a market in our common stock, but will not be obligated to do so and may discontinue any market making
at any time without notice. We can make no assurance as to the liquidity of or the existence, development or maintenance of trading markets for
any of the securities.

        In order to facilitate the offering of the securities, certain persons participating in the offering may engage in transactions that stabilize,
maintain or otherwise affect the price of the securities. This may include over-allotments or short sales of the securities, which involve the sale
by persons participating in the offering of more securities than we sold to them. In these circumstances, these persons would cover such
over-allotments or short positions by making purchases in the open market or by exercising their over-allotment option. In addition, these
persons may stabilize or maintain the price of the securities by bidding for or purchasing the applicable security in the open market or by
imposing penalty bids, whereby selling concessions allowed to dealers participating in the offering may be reclaimed if the securities sold by
them are repurchased in connection with stabilization transactions. The effect of these transactions may be to stabilize or maintain the market
price of the securities at a level above that which might otherwise prevail in the open market. These transactions may be discontinued at any
time.
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        The underwriters, dealers and agents may engage in other transactions with us, or perform other services for us, in the ordinary course of
their business.

 DESCRIPTION OF COMMON STOCK

        We are authorized to issue 100,000,000 shares of common stock, par value $0.001 per share. On September 30, 2014, we had 23,787,221
shares of common stock outstanding, excluding unvested Founders' stock, and approximately 143 stockholders of record.

        The following summary of certain provisions of our common stock does not purport to be complete. You should refer to our restated
certificate of incorporation and our restated bylaws, both of which are included as exhibits to the registration statement of which this prospectus
is a part. The summary below is also qualified by provisions of applicable law.

General

        Holders of our common stock are entitled to one vote for each share held of record on all matters submitted to a vote of stockholders and do
not have cumulative voting rights. An election of directors by our stockholders shall be determined by a plurality of the votes cast by the
stockholders entitled to vote on the election. Holders of common stock are entitled to receive proportionately any dividends, if any, as may be
declared from time to time by our board of directors out of funds legally available for dividend payments, subject to any preferential dividend
rights of any series of preferred stock that we may designate and issue in the future. All shares of common stock outstanding as of the date of
this prospectus and, upon issuance and sale, all shares of common stock that we may offer pursuant to this prospectus, will be fully paid and
nonassessable.

        In the event of our liquidation or dissolution, the holders of common stock are entitled to receive proportionately our net assets available for
distribution to stockholders after the payment of all debts and other liabilities and subject to the prior rights of any outstanding preferred stock.
Holders of common stock have no preemptive, subscription, redemption or conversion rights. There are no redemption or sinking fund
provisions applicable to the common stock. Our outstanding shares of common stock are validly issued, fully paid and nonassessable. The rights,
preferences and privileges of holders of common stock are subject to and may be adversely affected by the rights of the holders of shares of any
series of preferred stock that we may designate and issue in the future.

Transfer Agent and Registrar

        The transfer agent and registrar for our common stock is Computershare Trust Company, N.A.

Nasdaq Global Market

        Our common stock is listed for quotation on The Nasdaq Global Market under the symbol "OVAS."

 DESCRIPTION OF PREFERRED STOCK

        We are authorized to issue 5,000,000 shares of preferred stock, par value $0.001 per share. As of November 10, 2014, no shares of our
preferred stock were outstanding or designated. The following summary of certain provisions of our preferred stock does not purport to be
complete. You should refer to our restated certificate of incorporation and our restated bylaws, both of which are included as exhibits to the
registration statement of which this prospectus is a part. The summary below is also qualified by provisions of applicable law.
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General

        Our board of directors may, without further action by our stockholders, from time to time, direct the issuance of shares of preferred stock in
series and may, at the time of issuance, determine the rights, preferences and limitations of each series, including voting rights, dividend rights
and redemption and liquidation preferences. Satisfaction of any dividend preferences of outstanding shares of preferred stock would reduce the
amount of funds available for the payment of dividends on shares of our common stock. Holders of shares of preferred stock may be entitled to
receive a preference payment in the event of any liquidation, dissolution or winding-up of our company before any payment is made to the
holders of shares of our common stock. In some circumstances, the issuance of shares of preferred stock may render more difficult or tend to
discourage a merger, tender offer or proxy contest, the assumption of control by a holder of a large block of our securities or the removal of
incumbent management. Upon the affirmative vote of our board of directors, without stockholder approval, we may issue shares of preferred
stock with voting and conversion rights which could adversely affect the holders of shares of our common stock.

        If we offer a specific series of preferred stock under this prospectus, we will describe the terms of the preferred stock in the prospectus
supplement for such offering and will file a copy of the certificate establishing the terms of the preferred stock with the SEC. To the extent
required, this description will include:

�
the title and stated value;

�
the number of shares offered, the liquidation preference, if any, per share and the purchase price;

�
the dividend rate(s), period(s) and/or payment date(s), or method(s) of calculation for such dividends;

�
whether dividends will be cumulative or non-cumulative and, if cumulative, the date from which dividends will accumulate;

�
the procedures for any auction and remarketing, if any;

�
the provisions for a sinking fund, if any;

�
the provisions for redemption, if applicable;

�
any listing of the preferred stock on any securities exchange or market;

�
whether the preferred stock will be convertible into our common stock, and, if applicable, the conversion price (or how it
will be calculated) and conversion period;

�
whether the preferred stock will be exchangeable into debt securities, and, if applicable, the exchange price (or how it will be
calculated) and exchange period;

�
voting rights, if any, of the preferred stock;

�
a discussion of any material and/or special U.S. federal income tax considerations applicable to the preferred stock;

�

Edgar Filing: OvaScience, Inc. - Form 424B5

44



the relative ranking and preferences of the preferred stock as to dividend rights and rights upon liquidation, dissolution or
winding up of the affairs of the Company; and

�
any material limitations on issuance of any class or series of preferred stock ranking pari passu with or senior to the series of
preferred stock as to dividend rights and rights upon liquidation, dissolution or winding up of the Company.
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Transfer Agent and Registrar

        The transfer agent and registrar for our preferred stock will be set forth in the applicable prospectus supplement.

 DESCRIPTION OF DEBT SECURITIES

        The following description, together with the additional information we include in any applicable prospectus supplements, summarizes the
material terms and provisions of the debt securities that we may offer under this prospectus. While the terms we have summarized below will
apply generally to any future debt securities we may offer pursuant to this prospectus, we will describe the particular terms of any debt securities
that we may offer in more detail in the applicable prospectus supplement. If we so indicate in a prospectus supplement, the terms of any debt
securities offered under such prospectus supplement may differ from the terms we describe below, and to the extent the terms set forth in a
prospectus supplement differ from the terms described below, the terms set forth in the prospectus supplement shall control.

        We may sell from time to time, in one or more offerings under this prospectus, debt securities, which may be senior or subordinated. We
will issue any such senior debt securities under a senior indenture that we will enter into with a trustee to be named in the senior indenture. We
will issue any such subordinated debt securities under a subordinated indenture, which we will enter into with a trustee to be named in the
subordinated indenture. We have filed forms of these documents as exhibits to the registration statement, of which this prospectus is a part. We
use the term "indentures" to refer to either the senior indenture or the subordinated indenture, as applicable. The indentures will be qualified
under the Trust Indenture Act of 1939, as in effect on the date of the indenture. We use the term "debenture trustee" to refer to either the trustee
under the senior indenture or the trustee under the subordinated indenture, as applicable.

        The following summaries of material provisions of the senior debt securities, the subordinated debt securities and the indentures are subject
to, and qualified in their entirety by reference to, all the provisions of the indenture applicable to a particular series of debt securities.

General

        Each indenture provides that debt securities may be issued from time to time in one or more series and may be denominated and payable in
foreign currencies or units based on or relating to foreign currencies. Neither indenture limits the amount of debt securities that may be issued
thereunder, and each indenture provides that the specific terms of any series of debt securities shall be set forth in, or determined pursuant to, an
authorizing resolution and/or a supplemental indenture, if any, relating to such series.

        We will describe in each prospectus supplement the following terms relating to a series of debt securities:

�
the title or designation;

�
the aggregate principal amount and any limit on the amount that may be issued;

�
the currency or units based on or relating to currencies in which debt securities of such series are denominated and the
currency or units in which principal or interest or both will or may be payable;

�
whether we will issue the series of debt securities in global form, the terms of any global securities and who the depositary
will be;

�
the maturity date and the date or dates on which principal will be payable;
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�
the interest rate, which may be fixed or variable, or the method for determining the rate and the date interest will begin to
accrue, the date or dates interest will be payable and the record dates for interest payment dates or the method for
determining such dates;

�
whether or not the debt securities will be secured or unsecured, and the terms of any secured debt;

�
the terms of the subordination of any series of subordinated debt;

�
the place or places where payments will be payable;

�
our right, if any, to defer payment of interest and the maximum length of any such deferral period;

�
the date, if any, after which, and the price at which, we may, at our option, redeem the series of debt securities pursuant to
any optional redemption provisions;

�
the date, if any, on which, and the price at which we are obligated, pursuant to any mandatory sinking fund provisions or
otherwise, to redeem, or at the holder's option to purchase, the series of debt securities;

�
whether the indenture will restrict our ability to pay dividends, or will require us to maintain any asset ratios or reserves;

�
whether we will be restricted from incurring any additional indebtedness;

�
a discussion on any material or special U.S. federal income tax considerations applicable to a series of debt securities;

�
the denominations in which we will issue the series of debt securities, if other than denominations of $1,000 and any integral
multiple thereof; and

�
any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities.

        We may issue debt securities that provide for an amount less than their stated principal amount to be due and payable upon declaration of
acceleration of their maturity pursuant to the terms of the indenture. We will provide you with information on the federal income tax
considerations and other special considerations applicable to any of these debt securities in the applicable prospectus supplement.

Conversion or Exchange Rights

        We will set forth in the prospectus supplement the terms, if any, on which a series of debt securities may be convertible into or
exchangeable for our common stock or our other securities. We will include provisions as to whether conversion or exchange is mandatory, at
the option of the holder or at our option. We may include provisions pursuant to which the number of shares of our common stock or our other
securities that the holders of the series of debt securities receive would be subject to adjustment.

Consolidation, Merger or Sale; No Protection in Event of a Change of Control or Highly Leveraged Transaction

        The indentures do not contain any covenant that restricts our ability to merge or consolidate, or sell, convey, transfer or otherwise dispose
of all or substantially all of our assets. However, any successor to or acquirer of such assets must assume all of our obligations under the
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        Unless we state otherwise in the applicable prospectus supplement, the debt securities will not contain any provisions that may afford
holders of the debt securities protection in the event we have a change of control or in the event of a highly leveraged transaction (whether or not
such transaction results in a change of control), which could adversely affect holders of debt securities.

Events of Default Under the Indenture

        The following are events of default under the indentures with respect to any series of debt securities that we may issue:

�
if we fail to pay interest when due and our failure continues for 90 days and the time for payment has not been extended or
deferred;

�
if we fail to pay the principal, or premium, if any, when due and the time for payment has not been extended or delayed;

�
if we fail to observe or perform any other covenant set forth in the debt securities of such series or the applicable indentures,
other than a covenant specifically relating to and for the benefit of holders of another series of debt securities, and our failure
continues for 90 days after we receive written notice from the debenture trustee or holders of not less than a majority in
aggregate principal amount of the outstanding debt securities of the applicable series; and

�
if specified events of bankruptcy, insolvency or reorganization occur as to us.

        No event of default with respect to a particular series of debt securities (except as to certain events of bankruptcy, insolvency or
reorganization) necessarily constitutes an event of default with respect to any other series of debt securities. The occurrence of an event of
default may constitute an event of default under any bank credit agreements we may have in existence from time to time. In addition, the
occurrence of certain events of default or acceleration under the indenture may constitute an event of default under certain of our other
indebtedness outstanding from time to time.

        If an event of default with respect to debt securities of any series at the time outstanding occurs and is continuing, then the trustee or the
holders of not less than a majority in principal amount of the outstanding debt securities of that series may, by a notice in writing to us (and to
the debenture trustee if given by the holders), declare to be due and payable immediately the principal (or, if the debt securities of that series are
discount securities, that portion of the principal amount as may be specified in the terms of that series) of and premium and accrued and unpaid
interest, if any, on all debt securities of that series. Before a judgment or decree for payment of the money due has been obtained with respect to
debt securities of any series, the holders of a majority in principal amount of the outstanding debt securities of that series (or, at a meeting of
holders of such series at which a quorum is present, the holders of a majority in principal amount of the debt securities of such series represented
at such meeting) may rescind and annul the acceleration if all events of default, other than the non-payment of accelerated principal, premium, if
any, and interest, if any, with respect to debt securities of that series, have been cured or waived as provided in the applicable indenture
(including payments or deposits in respect of principal, premium or interest that had become due other than as a result of such acceleration). We
refer you to the prospectus supplement relating to any series of debt securities that are discount securities for the particular provisions relating to
acceleration of a portion of the principal amount of such discount securities upon the occurrence of an event of default.

        Subject to the terms of the indentures, if an event of default under an indenture shall occur and be continuing, the debenture trustee will be
under no obligation to exercise any of its rights or powers under such indenture at the request or direction of any of the holders of the applicable
series of debt securities, unless such holders have offered the debenture trustee reasonable indemnity. The holders of a majority in principal
amount of the outstanding debt securities of any series will have the right to direct the time, method and place of conducting any proceeding for
any remedy available to the
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debenture trustee, or exercising any trust or power conferred on the debenture trustee, with respect to the debt securities of that series, provided
that:

�
the direction so given by the holder is not in conflict with any law or the applicable indenture; and

�
subject to its duties under the Trust Indenture Act, the debenture trustee need not take any action that might involve it in
personal liability or might be unduly prejudicial to the holders not involved in the proceeding.

        A holder of the debt securities of any series will only have the right to institute a proceeding under the indentures or to appoint a receiver or
trustee, or to seek other remedies if:

�
the holder previously has given written notice to the debenture trustee of a continuing event of default with respect to that
series;

�
the holders of at least a majority in aggregate principal amount of the outstanding debt securities of that series have made
written request, and such holders have offered reasonable indemnity to the debenture trustee to institute the proceeding as
trustee; and

�
the debenture trustee does not institute the proceeding, and does not receive from the holders of a majority in aggregate
principal amount of the outstanding debt securities of that series (or at a meeting of holders of such series at which a quorum
is present, the holders of a majority in principal amount of the debt securities of such series represented at such meeting)
other conflicting directions within 60 days after the notice, request and offer.

        These limitations do not apply to a suit instituted by a holder of debt securities if we default in the payment of the principal, premium, if
any, or interest on, the debt securities.

        We will periodically file statements with the applicable debenture trustee regarding our compliance with specified covenants in the
applicable indenture.

Modification of Indenture; Waiver

        The debenture trustee and we may change the applicable indenture without the consent of any holders with respect to specific matters,
including:

�
to fix any ambiguity, defect or inconsistency in the indenture; and

�
to change anything that does not materially adversely affect the interests of any holder of debt securities of any series issued
pursuant to such indenture.

        In addition, under the indentures, the rights of holders of a series of debt securities may be changed by us and the debenture trustee with the
written consent of the holders of at least a majority in aggregate principal amount of the outstanding debt securities of each series (or, at a
meeting of holders of such series at which a quorum is present, the holders of a majority in principal amount of the debt securities of such series
represented at such meeting) that is affected. However, the debenture trustee and we may make the following changes only with the consent of
each holder of any outstanding debt securities affected:

�
extending the fixed maturity of the series of debt securities;

�
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�
reducing the principal amount of discount securities payable upon acceleration of maturity;

�
making the principal of or premium or interest on any debt security payable in currency other than that stated in the debt
security; or
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�
reducing the percentage of debt securities, the holders of which are required to consent to any amendment or waiver.

        Except for certain specified provisions, the holders of at least a majority in principal amount of the outstanding debt securities of any series
(or, at a meeting of holders of such series at which a quorum is present, the holders of a majority in principal amount of the debt securities of
such series represented at such meeting) may on behalf of the holders of all debt securities of that series waive our compliance with provisions of
the indenture. The holders of a majority in principal amount of the outstanding debt securities of any series may on behalf of the holders of all
the debt securities of such series waive any past default under the indenture with respect to that series and its consequences, except a default in
the payment of the principal of, premium or any interest on any debt security of that series or in respect of a covenant or provision, which cannot
be modified or amended without the consent of the holder of each outstanding debt security of the series affected; provided, however, that the
holders of a majority in principal amount of the outstanding debt securities of any series may rescind an acceleration and its consequences,
including any related payment default that resulted from the acceleration.

Discharge

        Each indenture provides that we can elect to be discharged from our obligations with respect to one or more series of debt securities, except
for obligations to:

�
register the transfer or exchange of debt securities of the series;

�
replace stolen, lost or mutilated debt securities of the series;

�
maintain paying agencies;

�
hold monies for payment in trust;

�
compensate and indemnify the trustee; and

�
appoint any successor trustee.

        In order to exercise our rights to be discharged with respect to a series, we must deposit with the trustee money or government obligations
sufficient to pay all the principal of, the premium, if any, and interest on, the debt securities of the series on the dates payments are due.

Form, Exchange, and Transfer

        We will issue the debt securities of each series only in fully registered form without coupons and, unless we otherwise specify in the
applicable prospectus supplement, in denominations of $1,000 and any integral multiple thereof. The indentures provide that we may issue debt
securities of a series in temporary or permanent global form and as book-entry securities that will be deposited with, or on behalf of, The
Depository Trust Company or another depositary named by us and identified in a prospectus supplement with respect to that series.

        At the option of the holder, subject to the terms of the indentures and the limitations applicable to global securities described in the
applicable prospectus supplement, the holder of the debt securities of any series can exchange the debt securities for other debt securities of the
same series, in any authorized denomination and of like tenor and aggregate principal amount.

        Subject to the terms of the indentures and the limitations applicable to global securities set forth in the applicable prospectus supplement,
holders of the debt securities may present the debt securities for exchange or for registration of transfer, duly endorsed or with the form of
transfer endorsed thereon duly executed if so required by us or the security registrar, at the office of the security registrar or at the office of any
transfer agent designated by us for this purpose. Unless otherwise provided in
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the debt securities that the holder presents for transfer or exchange or in the applicable indenture, we will make no service charge for any
registration of transfer or exchange, but we may require payment of any taxes or other governmental charges.

        We will name in the applicable prospectus supplement the security registrar, and any transfer agent in addition to the security registrar, that
we initially designate for any debt securities. We may at any time designate additional transfer agents or rescind the designation of any transfer
agent or approve a change in the office through which any transfer agent acts, except that we will be required to maintain a transfer agent in each
place of payment for the debt securities of each series.

        If we elect to redeem the debt securities of any series, we will not be required to:

�
issue, register the transfer of, or exchange any debt securities of that series during a period beginning at the opening of
business 15 days before the day of mailing of a notice of redemption of any debt securities that may be selected for
redemption and ending at the close of business on the day of the mailing; or

�
register the transfer of or exchange any debt securities so selected for redemption, in whole or in part, except the unredeemed
portion of any debt securities we are redeeming in part.

Information Concerning the Debenture Trustee

        The debenture trustee, other than during the occurrence and continuance of an event of default under the applicable indenture, undertakes to
perform only those duties as are specifically set forth in the applicable indenture. Upon an event of default under an indenture, the debenture
trustee under such indenture must use the same degree of care as a prudent person would exercise or use in the conduct of his or her own affairs.
Subject to this provision, the debenture trustee is under no obligation to exercise any of the powers given it by the indentures at the request of
any holder of debt securities unless it is offered reasonable security and indemnity against the costs, expenses and liabilities that it might incur.

Payment and Paying Agents

        Unless we otherwise indicate in the applicable prospectus supplement, we will make payment of the interest on any debt securities on any
interest payment date to the person in whose name the debt securities, or one or more predecessor securities, are registered at the close of
business on the regular record date for the interest.

        We will pay principal of and any premium and interest on the debt securities of a particular series at the office of the paying agents
designated by us, except that unless we otherwise indicate in the applicable prospectus supplement, will we make interest payments by check
which we will mail to the holder. Unless we otherwise indicate in a prospectus supplement, we will designate the corporate trust office of the
debenture trustee in the City of New York as our sole paying agent for payments with respect to debt securities of each series. We will name in
the applicable prospectus supplement any other paying agents that we initially designate for the debt securities of a particular series. We will
maintain a paying agent in each place of payment for the debt securities of a particular series.

        All money we pay to a paying agent or the debenture trustee for the payment of the principal of or any premium or interest on any debt
securities which remains unclaimed at the end of two years after such principal, premium or interest has become due and payable will be repaid
to us, and the holder of the security thereafter may look only to us for payment thereof.
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Governing Law

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

Subordination of Subordinated Debt Securities

        Our obligations pursuant to any subordinated debt securities will be unsecured and will be subordinate and junior in priority of payment to
certain of our other indebtedness to the extent described in a prospectus supplement. The subordinated indenture does not limit the amount of
senior indebtedness we may incur. It also does not limit us from issuing any other secured or unsecured debt.

 DESCRIPTION OF WARRANTS

General

        We may issue warrants to purchase shares of our common stock, preferred stock and/or debt securities in one or more series together with
other securities or separately, as described in the applicable prospectus supplement. Below is a description of certain general terms and
provisions of the warrants that we may offer. Particular terms of the warrants will be described in the warrant agreements and the prospectus
supplement relating to the warrants.

        The applicable prospectus supplement will contain, where applicable, the following terms of and other information relating to the warrants:

�
the specific designation and aggregate number of, and the price at which we will issue, the warrants;

�
the currency or currency units in which the offering price, if any, and the exercise price are payable;

�
the designation, amount and terms of the securities purchasable upon exercise of the warrants;

�
if applicable, the exercise price for shares of our common stock and the number of shares of common stock to be received
upon exercise of the warrants;

�
if applicable, the exercise price for shares of our preferred stock, the number of shares of preferred stock to be received upon
exercise, and a description of that series of our preferred stock;

�
if applicable, the exercise price for our debt securities, the amount of debt securities to be received upon exercise, and a
description of that series of debt securities;

�
the date on which the right to exercise the warrants will begin and the date on which that right will expire or, if you may not
continuously exercise the warrants throughout that period, the specific date or dates on which you may exercise the warrants;

�
whether the warrants will be issued in fully registered form or bearer form, in definitive or global form or in any
combination of these forms, although, in any case, the form of a warrant included in a unit will correspond to the form of the
unit and of any security included in that unit;

�
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�
the identity of the warrant agent for the warrants and of any other depositaries, execution or paying agents, transfer agents,
registrars or other agents;

�
the proposed listing, if any, of the warrants or any securities purchasable upon exercise of the warrants on any securities
exchange;
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�
if applicable, the date from and after which the warrants and the common stock, preferred stock and/or debt securities will be
separately transferable;

�
if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;

�
information with respect to book-entry procedures, if any;

�
the anti-dilution provisions of the warrants, if any;

�
any redemption or call provisions;

�
whether the warrants may be sold separately or with other securities as parts of units; and

�
any additional terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the
warrants.

Transfer Agent and Registrar

        The transfer agent and registrar for any warrants will be set forth in the applicable prospectus supplement.

 DESCRIPTION OF RIGHTS

General

        We may issue rights to our stockholders to purchase shares of our common stock, preferred stock or the other securities described in this
prospectus. We may offer rights separately or together with one or more additional rights, debt securities, preferred stock, common stock,
warrants or purchase contracts, or any combination of those securities in the form of units, as described in the applicable prospectus supplement.
Each series of rights will be issued under a separate rights agreement to be entered into between us and a bank or trust company, as rights agent.
The rights agent will act solely as our agent in connection with the certificates relating to the rights of the series of certificates and will not
assume any obligation or relationship of agency or trust for or with any holders of rights certificates or beneficial owners of rights. The
following description sets forth certain general terms and provisions of the rights to which any prospectus supplement may relate. The particular
terms of the rights to which any prospectus supplement may relate and the extent, if any, to which the general provisions may apply to the rights
so offered will be described in the applicable prospectus supplement. To the extent that any particular terms of the rights, rights agreement or
rights certificates described in a prospectus supplement differ from any of the terms described below, then the terms described below will be
deemed to have been superseded by that prospectus supplement. We encourage you to read the applicable rights agreement and rights certificate
for additional information before you decide whether to purchase any of our rights.

        We will provide in a prospectus supplement the following terms of the rights being issued:

�
the date of determining the stockholders entitled to the rights distribution;

�
the aggregate number of shares of common stock, preferred stock or other securities purchasable upon exercise of the rights;

�
the exercise price;
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�
the date on which the right to exercise the rights will commence, and the date on which the right to exercise the rights will
expire;

�
the method by which holders of rights will be entitled to exercise;

�
the conditions to the completion of the offering, if any;

�
the withdrawal, termination and cancellation rights, if any;

�
whether there are any backstop or standby purchaser or purchasers and the terms of their commitment, if any;

�
whether stockholders are entitled to oversubscription rights, if any;

�
any applicable material U.S. federal income tax considerations; and

�
any other terms of the rights, including terms, procedures and limitations relating to the distribution, exchange and exercise
of the rights, as applicable.

        Each right will entitle the holder of rights to purchase for cash the principal amount of shares of common stock, preferred stock or other
securities at the exercise price provided in the applicable prospectus supplement. Rights may be exercised at any time up to the close of business
on the expiration date for the rights provided in the applicable prospectus supplement.

        Holders may exercise rights as described in the applicable prospectus supplement. Upon receipt of payment and the rights certificate
properly completed and duly executed at the corporate trust office of the rights agent or any other office indicated in the prospectus supplement,
we will, as soon as practicable, forward the shares of common stock, preferred stock or other securities, as applicable, purchasable upon exercise
of the rights. If less than all of the rights issued in any rights offering are exercised, we may offer any unsubscribed securities directly to persons
other than stockholders, to or through agents, underwriters or dealers or through a combination of such methods, including pursuant to standby
arrangements, as described in the applicable prospectus supplement.

Rights Agent

        The rights agent for any rights we offer will be set forth in the applicable prospectus supplement.

 DESCRIPTION OF PURCHASE CONTRACTS

        We may issue purchase contracts, including contracts obligating holders to purchase from us, and for us to sell to holders, a specific or
variable number of our debt securities, shares of common stock, preferred stock, warrants or rights, or securities of an entity unaffiliated with us,
or any combination of the above, at a future date or dates. Alternatively, the purchase contracts may obligate us to purchase from holders, and
obligate holders to sell to us, a specific or variable number of our debt securities, shares of common stock, preferred stock, warrants, rights or
other property, or any combination of the above. The price of the securities or other property subject to the purchase contracts may be fixed at
the time the purchase contracts are issued or may be determined by reference to a specific formula described in the purchase contracts. We may
issue purchase contracts separately or as a part of units each consisting of a purchase contract and one or more of our other securities described
in this prospectus or securities of third parties, including U.S. Treasury securities, securing the holder's obligations under the purchase contract.
The purchase contracts may require us to make periodic payments to holders or vice versa and the payments may be unsecured or pre-funded on
some basis. The purchase contracts may require holders to secure the holder's obligations in a manner specified in the applicable prospectus
supplement.
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        The applicable prospectus supplement will describe the terms of any purchase contracts in respect of which this prospectus is being
delivered, including, to the extent applicable, the following:

�
whether the purchase contracts obligate the holder or us to purchase or sell, or both purchase and sell, the securities subject
to purchase under the purchase contract, and the nature and amount of each of those securities, or the method of determining
those amounts;

�
whether the purchase contracts are to be prepaid;

�
whether the purchase contracts are to be settled by delivery, or by reference or linkage to the value, performance or level of
the securities subject to purchase under the purchase contract;

�
any acceleration, cancellation, termination or other provisions relating to the settlement of the purchase contracts;

�
any applicable material U.S. federal income tax considerations; and

�
whether the purchase contracts will be issued in fully registered or global form.

        The preceding description sets forth certain general terms and provisions of the purchase contracts to which any prospectus supplement
may relate. The particular terms of the purchase contracts to which any prospectus supplement may relate and the extent, if any, to which the
general provisions may apply to the purchase contracts so offered will be described in the applicable prospectus supplement. To the extent that
any particular terms of the purchase contracts described in a prospectus supplement differ from any of the terms described above, then the terms
described above will be deemed to have been superseded by that prospectus supplement. We encourage you to read the applicable purchase
contract for additional information before you decide whether to purchase any of our purchase contracts.

 DESCRIPTION OF UNITS

        The following description, together with the additional information that we include in any applicable prospectus supplements summarizes
the material terms and provisions of the units that we may offer under this prospectus. While the terms we have summarized below will apply
generally to any units that we may offer under this prospectus, we will describe the particular terms of any series of units in more detail in the
applicable prospectus supplement. The terms of any units offered under a prospectus supplement may differ from the terms described below.

        We will incorporate by reference from reports that we file with the SEC, the form of unit agreement that describes the terms of the series of
units we are offering, and any supplemental agreements, before the issuance of the related series of units. The following summaries of material
terms and provisions of the units are subject to, and qualified in their entirety by reference to, all the provisions of the unit agreement and any
supplemental agreements applicable to a particular series of units. We urge you to read the applicable prospectus supplements related to the
particular series of units that we may offer under this prospectus, as well as any related free writing prospectuses and the complete unit
agreement and any supplemental agreements that contain the terms of the units.

General

        We may issue units consisting of common stock, preferred stock, one or more debt securities, warrants, rights or purchase contacts for the
purchase of common stock, preferred stock and/or debt securities in one or more series, in any combination. Each unit will be issued so that the
holder of the unit is also the holder of each security included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder
of each security included in the unit. The unit agreement under which a unit is issued may provide that the securities included in the unit may not
be held or transferred separately, at any time or at any time before a specified date.
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        We will describe in the applicable prospectus supplement the terms of the series of units being offered, including:

�
the designation and terms of the units and of the securities comprising the units, including whether and under what
circumstances those securities may be held or transferred separately;

�
any provisions of the governing unit agreement that differ from those described below; and

�
any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising the
units.

        The provisions described in this section, as well as those set forth in any prospectus supplement or as described under "Description of
Common Stock," "Description of Preferred Stock," "Description of Debt Securities," "Description of Warrants," "Description of Rights" and
"Description of Purchase Contracts" will apply to each unit, as applicable, and to any common stock, preferred stock, debt security, warrant,
right or purchase contract included in each unit, as applicable.

Unit Agent

        The name and address of the unit agent for any units we offer will be set forth in the applicable prospectus supplement.

Issuance in Series

        We may issue units in such amounts and in such numerous distinct series as we determine.

Enforceability of Rights by Holders of Units

        Each unit agent will act solely as our agent under the applicable unit agreement and will not assume any obligation or relationship of
agency or trust with any holder of any unit. A single bank or trust company may act as unit agent for more than one series of units. A unit agent
will have no duty or responsibility in case of any default by us under the applicable unit agreement or unit, including any duty or responsibility
to initiate any proceedings at law or otherwise, or to make any demand upon us. Any holder of a unit may, without the consent of the related unit
agent or the holder of any other unit, enforce by appropriate legal action its rights as holder under any security included in the unit.

 CERTAIN PROVISIONS OF DELAWARE LAW AND OF THE COMPANY'S CERTIFICATE OF INCORPORATION AND
BYLAWS

Anti-Takeover Provisions

Delaware Law

        We are subject to Section 203 of the Delaware General Corporation Law. Subject to certain exceptions, Section 203 prevents a publicly
held Delaware corporation from engaging in a "business combination" with any "interested stockholder" for three years following the date that
the person became an interested stockholder, unless the interested stockholder attained such status with the approval of our board of directors or
unless the business combination is approved in a prescribed manner. A "business combination" includes, among other things, a merger or
consolidation involving us and the "interested stockholder" and the sale of more than 10% of our assets. In general, an "interested stockholder" is
any entity or person beneficially owning 15% or more of our outstanding voting stock and any entity or person affiliated with or controlling or
controlled by such entity or person.
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Staggered Board

        Our certificate of incorporation and by-laws divide our board of directors into three classes with staggered three year terms. In addition, our
certificate of incorporation and by-laws provide that directors may be removed only for cause and only by the affirmative vote of the holders of
75% of our shares of capital stock present in person or by proxy and entitled to vote. Under our certificate of incorporation and by-laws, any
vacancy on our board of directors, including a vacancy resulting from an enlargement of our board of directors, may be filled only by vote of a
majority of our directors then in office. Furthermore, our certificate of incorporation provides that the authorized number of directors may be
changed only by the resolution of our board of directors, subject to the rights of any holders of preferred stock to elect directors. The
classification of our board of directors and the limitations on the ability of our stockholders to remove directors, change the authorized number
of directors and fill vacancies could make it more difficult for a third party to acquire, or discourage a third party from seeking to acquire,
control of our company.

Authorized but Unissued Shares

        The authorized but unissued shares of common stock and preferred stock are available for future issuance without stockholder approval,
subject to any limitations imposed by the listing standards of any exchange on which our shares are listed. These additional shares may be used
for a variety of corporate finance transactions, acquisitions and employee benefit plans. The existence of authorized but unissued and unreserved
common stock and preferred stock could make more difficult or discourage an attempt to obtain control of us by means of a proxy contest,
tender offer, merger or otherwise.

Special Meeting of Stockholders; Advance Notice Requirements for Stockholder Proposals and Director Nominations; Stockholder
Action

        Our certificate of incorporation and by-laws provide that, except as otherwise required by law, special meetings of the stockholders can
only be called by our chairman of the board, our chief executive officer or our board of directors. In addition, our by-laws establish an advance
notice procedure for stockholder proposals to be brought before an annual meeting of stockholders, including proposed nominations of
candidates for election to our board of directors. Stockholders at an annual meeting may only consider proposals or nominations specified in the
notice of the meeting or brought before the meeting by or at the direction of our board of directors, or by a stockholder of record on the record
date for the meeting who is entitled to vote at the meeting and who has delivered timely written notice in proper form to our secretary of the
stockholder's intention to bring such business before the meeting. These provisions could have the effect of delaying until the next stockholder
meeting stockholder actions that are favored by the holders of a majority of our outstanding voting securities. In addition, our certificate of
incorporation and by-laws require that stockholder actions must be effected at a duly called stockholders meeting and prohibit actions by our
stockholders by written consent.

Super Majority Voting

        The General Corporation Law of the State of Delaware provides generally that the affirmative vote of a majority of the shares entitled to
vote on any matter is required to amend a corporation's certificate of incorporation or by-laws, unless a corporation's certificate of incorporation
or by-laws, as the case may be, require a greater percentage. Our by-laws may be amended or repealed by a majority vote of our board of
directors or the affirmative vote of the holders of at least 75% of the votes that all our stockholders would be entitled to cast in any election of
directors. In addition, the affirmative vote of the holders of at least 75% of the votes that all our stockholders would be entitled to cast in any
election of directors is required to amend or repeal or to adopt any provisions inconsistent with certain of the provisions of our certificate of
incorporation.
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Limitation of Liability and Indemnification

Delaware Law

        Section 102 of the General Corporation Law of the State of Delaware permits a corporation to eliminate the personal liability of directors of
a corporation to the corporation or its stockholders for monetary damages for a breach of fiduciary duty as a director, except where the director
breached his duty of loyalty, failed to act in good faith, engaged in intentional misconduct or knowingly violated a law, authorized the payment
of a dividend or approved a stock repurchase in violation of Delaware corporate law or obtained an improper personal benefit.

        Section 145 of the General Corporation Law of the State of Delaware provides that a corporation has the power to indemnify a director,
officer, employee, or agent of the corporation, or a person serving at the request of the corporation for another corporation, partnership, joint
venture, trust or other enterprise in related capacities against expenses, including attorneys' fees, judgments, fines and amounts paid in settlement
actually and reasonably incurred by the person in connection with an action, suit or proceeding to which he was or is a party or is threatened to
be made a party to any threatened, ending or completed action, suit or proceeding by reason of such position, if such person acted in good faith
and in a manner he reasonably believed to be in or not opposed to the best interests of the corporation, and, in any criminal action or proceeding,
had no reasonable cause to believe his conduct was unlawful, except that, in the case of actions brought by or in the right of the corporation, no
indemnification shall be made with respect to any claim, issue or matter as to which such person shall have been adjudged to be liable to the
corporation unless and only to the extent that the Court of Chancery or other adjudicating court determines that, despite the adjudication of
liability but in view of all of the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which
the Court of Chancery or such other court shall deem proper.

Amended and Restated Certificate of Incorporation

        Our certificate of incorporation limits the personal liability of directors for breach of fiduciary duty to the maximum extent permitted by the
Delaware General Corporation Law and provides that no director will have personal liability to us or to our stockholders for monetary damages
for breach of fiduciary duty or other duty as a director. However, these provisions do not eliminate or limit the liability of any of our directors
for:

�
for any breach of the director's duty of loyalty to us or our stockholders;

�
for acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;

�
for voting for or assenting to unlawful payments of dividends, stock repurchases or other distributions; or

�
for any transaction from which the director derived an improper personal benefit.

        In addition, our certificate of incorporation provides that we will indemnify each person who was or is a party or threatened to be made a
party to any threatened, pending or completed action, suit or proceeding, other than an action by or in the right of us, by reason of the fact that he
or she is or was, or has agreed to become, a director or officer, or is or was serving, or has agreed to serve, at our request as a director, officer,
partner, employee or trustee of, or in a similar capacity with, another corporation, partnership, joint venture, trust or other enterprise (all such
persons being referred to as an "Indemnitee"), or by reason of any action alleged to have been taken or omitted in such capacity, against all
expenses, including attorneys' fees, judgments, fines and amounts paid in settlement actually and reasonably incurred in connection with such
action, suit or proceeding and any appeal therefrom, if such Indemnitee acted in good faith and in a manner he or she reasonably believed to be
in, or not
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opposed to, our best interests, and, with respect to any criminal action or proceeding, he or she had no reasonable cause to believe his or her
conduct was unlawful.

        Our certificate of incorporation also provides that we will indemnify any Indemnitee who was or is a party to an action or suit by or in the
right of us to procure a judgment in our favor by reason of the fact that the Indemnitee is or was, or has agreed to become, a director or officer,
or is or was serving, or has agreed to serve, at our request as a director, officer, partner, employee or trustee of, or in a similar capacity with,
another corporation, partnership, joint venture, trust or other enterprise, or by reason of any action alleged to have been taken or omitted in such
capacity, against all expenses, including attorneys' fees, and, to the extent permitted by law, amounts paid in settlement actually and reasonably
incurred in connection with such action, suit or proceeding, and any appeal therefrom, if the Indemnitee acted in good faith and in a manner he
or she reasonably believed to be in, or not opposed to, our best interests, except that no indemnification shall be made with respect to any claim,
issue or matter as to which such person shall have been adjudged to be liable to us, unless a court determines that, despite such adjudication but
in view of all of the circumstances, he or she is entitled to indemnification of such expenses. Notwithstanding the foregoing, to the extent that
any Indemnitee has been successful, on the merits or otherwise, he or she will be indemnified by us against all expenses, including attorneys'
fees, actually and reasonably incurred in connection therewith. Expenses must be advanced to an Indemnitee under certain circumstances.

Indemnification Agreements

        We have entered into indemnification agreements with each of our directors and officers. These indemnification agreements may require
us, among other things, to indemnify our directors and officers for some expenses, including attorneys' fees, judgments, fines and settlement
amounts incurred by a director or officer in any action or proceeding arising out of his or her service as one of our directors or officers, or any of
our subsidiaries or any other company or enterprise to which the person provides services at our request.

        We maintain a general liability insurance policy that covers certain liabilities of directors and officers of our corporation arising out of
claims based on acts or omissions in their capacities as directors or officers.

        Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers and controlling persons
pursuant to the foregoing provisions, or otherwise, we have been advised that in the opinion of the SEC such indemnification is against public
policy as expressed in the Securities Act and is, therefore, unenforceable.

 LEGAL MATTERS

        Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C. ("Mintz Levin"), Boston, Massachusetts, will pass upon the validity of the issuance of
the securities to be offered by this prospectus. Mintz Levin and members of that firm, their families and trusts for their benefit own no shares of
common stock of the Registrant, except that six members of Mintz Levin own an aggregate of approximately 5,796 shares, or less than 1% of
the outstanding common stock of the Registrant.

 EXPERTS

        Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements included in our
Annual Report on Form 10-K for the year ended December 31, 2013, as set forth in their report, which is incorporated by reference in this
prospectus and elsewhere in the registration statement. Our financial statements are incorporated by reference in reliance on Ernst &
Young LLP's report, given on their authority as experts in accounting and auditing.
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 WHERE YOU CAN FIND MORE INFORMATION

        We are subject to the reporting requirements of the Exchange Act and file annual, quarterly and current reports, proxy statements and other
information with the SEC. You may read and copy these reports, proxy statements and other information at the SEC's public reference facilities
at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. You can request copies of these documents by writing to the SEC and paying a fee
for the copying cost. Please call the SEC at 1-800-SEC-0330 for more information about the operation of the public reference facilities. SEC
filings are also available at the SEC's web site at http://www.sec.gov. Our common stock is listed on The Nasdaq Global Market, and you can
read and inspect our filings at the offices of the Financial Industry Regulatory Authority at 1735 K Street, Washington, D.C. 20006.

        This prospectus is only part of a registration statement on Form S-3 that we have filed with the SEC under the Securities Act and therefore
omits certain information contained in the registration statement. We have also filed exhibits and schedules with the registration statement that
are excluded from this prospectus, and you should refer to the applicable exhibit or schedule for a complete description of any statement
referring to any contract or other document. You may inspect a copy of the registration statement, including the exhibits and schedules, without
charge, at the public reference room or obtain a copy from the SEC upon payment of the fees prescribed by the SEC.

        We also maintain a website at www.ovascience.com, through which you can access our SEC filings. The information set forth on our
website is not part of this prospectus.

 INCORPORATION OF DOCUMENTS BY REFERENCE

        The SEC allows us to "incorporate by reference" information that we file with them. Incorporation by reference allows us to disclose
important information to you by referring you to those other documents. The information incorporated by reference is an important part of this
prospectus, and information that we file later with the SEC will automatically update and supersede this information. We filed a registration
statement on Form S-3 under the Securities Act with the SEC with respect to the securities we may offer pursuant to this prospectus. This
prospectus omits certain information contained in the registration statement, as permitted by the SEC. You should refer to the registration
statement, including the exhibits, for further information about us and the securities we may offer pursuant to this prospectus. Statements in this
prospectus regarding the provisions of certain documents filed with, or incorporated by reference in, the registration statement are not
necessarily complete and each statement is qualified in all respects by that reference. Copies of all or any part of the registration statement,
including the documents incorporated by reference or the exhibits, may be obtained upon payment of the prescribed rates at the offices of the
SEC listed above in "Where You Can Find More Information." The documents we are incorporating by reference are:

�
our Annual Report on Form 10-K for the fiscal year ended December 31, 2013 filed on February 27, 2014;

�
our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2014, filed on May 8, 2014, our Quarterly Report
on Form 10-Q for the fiscal quarter ended June 30, 2014, filed on August 7, 2014 and our Quarterly Report on Form 10-Q
for the fiscal quarter ended September 30, 2014, filed on November 10, 2014;

�
our Current Reports on Form 8-K filed on January 9, 2014, January 13, 2014, January 13, 2014, February 7, 2014, March 6,
2014, March 18, 2014, June 19, 2014, September 18, 2014;

�
the portions of our Definitive Proxy Statement on Schedule 14A filed on April 30, 2014 that are deemed "filed" with the
SEC under the Exchange Act;
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�
the description of our common stock contained in our Registration Statement on Form 8-A filed on April 25, 2013, including
any amendment or report filed for the purpose of updating such description; and

�
all reports and other documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act
after the date of this prospectus and prior to the termination or completion of the offering of securities under this prospectus
shall be deemed to be incorporated by reference in this prospectus and to be a part hereof from the date of filing such reports
and other documents.

        The SEC file number for each of the documents listed above that were filed after April 25, 2013 and the Registration Statement on
Form 8-A filed on April 25, 2013 listed above is 001-35890.

        Any statement contained in this prospectus or in a document incorporated or deemed to be incorporated by reference into this prospectus
will be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus or any
other subsequently filed document that is deemed to be incorporated by reference into this prospectus modifies or supersedes the statement. Any
statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus.

        You may request, orally or in writing, a copy of any or all of the documents incorporated herein by reference. These documents will be
provided to you at no cost, by contacting: Investor Relations, OvaScience, Inc., 215 First Street, Suite 240, Cambridge, Massachusetts 02142,
(617) 500-2802.

        You should rely only on information contained in, or incorporated by reference into, this prospectus and any prospectus supplement. We
have not authorized anyone to provide you with information different from that contained in this prospectus or incorporated by reference in this
prospectus. We are not making offers to sell the securities in any jurisdiction in which such an offer or solicitation is not authorized or in which
the person making such offer or solicitation is not qualified to do so or to anyone to whom it is unlawful to make such offer or solicitation.
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