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Item 3.02. Unregistered Sales of Equity Securities.
On March 16, 2018, Orgenesis Inc. (the “Company”) entered into definitive agreements with accredited investors relating to a
private placement (the “Private Placement”) of (i) 798,803 shares (the “Shares”) of the Company’s common stock, par value $0.0001 per
share (the “Common Stock”) and (ii) three year warrants (the “Investor Warrants”) to purchase up to an additional 798,803 shares of the
Company’s Common Stock at a per share exercise price of $6.24. The purchased securities were issued pursuant to subscription agreements
(each the “Subscription Agreements”) between the Company and the purchasers for aggregate gross proceeds to the Company of
$4,984,534, less offering related placement fees of approximately $316,000. The amounts raised in the Private Placement represent the
final tranche of the Company’s unit offering to accredited and offshore investors which commenced in 2017, with each unit comprised of
one share of Common Stock and a Common Stock purchase warrant for an additional share of Common Stock at a per share exercise price
of $6.24. The offering has closed.
In addition, on March 16, 2018, the Company issued an additional 128,077 shares of Common Stock to an accredited investor upon
exercise by such investor of Common Stock purchase warrants previously issued by the Company. The total cash proceeds from the
warrants exercises were approximately $800,000.
On March 19th and 20th, the Company received conversion notices from holders of approximately $758,522 in principal amount of
the Company’s previously issued unsecured promissory notes with maturity dates between June 17, 2017 and August 31, 2018. The
Company will be issuing 121,558 shares of Common Stock in respect of the conversion of such notes.
Finally, the Company will be issuing 120,192 shares of Common Stock and Common Stock purchase warrants for an additional
120,192 shares of Common Stock at a per share exercise price of $6.24 in respect of $750,000 received on March 16, 2018 from the
institutional investor with whom in January 2017 the Company entered into an agreement for subscription proceeds of $16 million and
where such subscription proceeds are to be paid periodically into the Company through August 2018.
The Company intends to use the net proceeds from the Private Placement and the warrant exercises and note conversions to further
fund its global CDMO network and for general corporate purposes.
The issuance of the Common Stock and Common Stock purchase warrants is exempt from registration pursuant to Section 4(2) of
the Securities Act of 1933, as amended, for transactions not involving a public offering and Rule 506 promulgated by the United States
Securities and Exchange Commission under the Securities Act of 1933, as amended (the “Act”) and Regulation S under the Act. In
claiming the exemption under Section 4(2), the Company relied in part on the following facts: (1) the investors had access to information
regarding the Company; (3) each investor represented that it (a) had the requisite knowledge and experience in financial and business
matters to evaluate the merits and risk of an investment in the Company, (b) was able to bear the economic risk of an investment in the
Company, (c) acquired the shares for its own account in a transaction not involving any general solicitation or general advertising, and not
with a view to the distribution thereof and (d) is an “accredited investor”; and (4) a restrictive legend was placed on each certificate or other
instrument evidencing the purchased securities.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.
ORGENESIS INC.
By:
/s/ Neil Reithinger
Neil Reithinger
Chief Financial Officer, Treasurer and Secretary
March 21, 2018
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