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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction 1.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company or an emerging growth company. See the definitions of large accelerated filer , accelerated
filer , smaller reporting company and emerging growth company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer Accelerated filer
Non-accelerated filer (Do not check is a smaller reporting company) Smaller reporting company

Emerging growth company
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of Securities Act.
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CALCULATION OF REGISTRATION FEE

Proposed
Amount Proposed maximum
Title of each class of maximum aggregate Amount of
to be offering price
securities to be registered registered(1) per share  offering price registration fee
Common Stock, $0.0001 par value per share
issuable upon exercise of warrants 4,643,626 $1.41(2) $6,547,513 $758.86

(1) Pursuant to Rule 416 under the Securities Act of 1933, as amended, this registration statement also covers such
additional shares as may hereafter be offered or issued to prevent dilution resulting from stock splits, stock
dividends, recapitalizations or certain other capital adjustments.

(2) Estimated solely for purposes of calculating the registration fee in accordance with Rule 457(g) of the Securities
Act of 1933 based on the exercise price of the warrants.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay

its effective date until the Registrant shall file a further amendment that specifically states that this

Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act or

until this Registration Statement shall become effective on such date as the Commission, acting pursuant to

said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until
the Securities and Exchange Commission declares our registration statement effective. This prospectus is not
an offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer
or sale is not permitted.

Subject to completion, dated September 29, 2017
PROSPECTUS
TROVAGENE, INC.

4,643,626 Shares of Common Stock

This prospectus relates to the sale from time to time of up to 4,643,626 shares of common stock which are issuable
upon the exercise of warrants held by the selling stockholders named in this prospectus. We are not selling any
common stock under this prospectus and will not receive any of the proceeds from the sale of shares by the selling
stockholders. We will, however, receive the net proceeds of any warrants exercised for cash.

The selling stockholders may sell the shares of common stock described in this prospectus in a number of different
ways and at varying prices. We provide more information about how the selling stockholders may sell their shares of
common stock in the section entitled Plan of Distribution on page 10. The selling stockholders will bear all
commissions and discounts, if any, attributable to the sale or disposition of the shares, or interests therein. We will
bear all costs, expenses and fees in connection with the registration of the shares. We will not be paying any
underwriting discounts or commissions in this offering.

Our common stock is traded on The NASDAQ Capital Market under the symbol TROV . On September 28, 2017, the
last reported sale price of our common stock was $0.71 per share.

An investment in our common stock involves a high degree of risk. See _Risk Factors on page 3 of this
prospectus for more information on these risks.

Neither the Securities and Exchange Commission nor any state securities commission has approved or

disapproved of these securities, or passed upon the adequacy or accuracy of this prospectus. Any
representation to the contrary is a criminal offense.
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OUR BUSINESS
Trovagene, Inc. is referred to throughout this prospectus as Trovagene, we or us.

We are a precision medicine biotechnology company developing oncology therapeutics for improved cancer care,
optimizing drug development by leveraging our proprietary Precision Cancer Monitoring (PCM) technology in tumor
genomics. Our broad intellectual property and proprietary technology enables us to measure ctDNA in urine and blood
to identify and quantify clinically actionable markers for predicting response to cancer therapies. We offer our PCM
technology at our CLIA-certified/CAP-accredited laboratory and plan to continue to vertically integrate our PCM
technology with the development of precision cancer therapeutics.

We believe that there is an opportunity to utilize precision diagnostics to improve treatment outcomes for cancer
patients using our proprietary technology to detect clinically actionable mutations and monitor patient response to
therapy. On March 15, 2017, we announced the licensing of PCM-075, a Polo-ike Kinase 1 (PLK1) inhibitor for the
treatment of acute myeloid leukemia, or AML, from Nerviano Medical Sciences S.r.l., or Nerviano The licensing of
global development and commercialization rights to PCM-075 allows us to execute our strategy to vertically integrate
our ctDNA PCM technology with precision cancer therapeutics, by developing drugs where our deep understanding of
tumor genomics may allow for effective targeting of appropriate cancer patients.

We have significant experience and expertise with biomarkers and technology in cancer, including AML. We are the
patent holder of NPM1 for diagnosis and monitoring of patients. NPM1-mutated AML is a genetic marker in leukemia
and accounts for approximately one-third of all AML patients. We plan to use our PCM technology to profile other
dominant AML markers, such as FLT3, DNMT3A, NRAS, and KIT, to potentially identify patients most likely to
respond to PCM-075 and to measure patient therapy response.

A Phase 1 safety study of PCM-075 has been completed in patients with advanced metastatic solid tumor cancers and
data published in July, 2017 in the peer-reviewed journal Investigational New Drugs. This study evaluated drug
metabolism, first-cycle dose limiting toxicities and related maximum tolerated dose with data demonstrating that
PCM-075 is generally safe and well-tolerated in patients with advanced cancers. The authors concluded that data from
preclinical work, coupled with the results of the Phase 1 trial, suggest that PCM-075 could become a new therapeutic
option for the treatment of solid tumors and hematological malignancies, including AML.We submitted an
Investigational New Drug ( IND ) application to the U.S. Food and Drug Administration ( FDA ) on June 26, 2017. This
submission included a Phase 1b/2 clinical protocol that will identify the safety of PCM-075 in AML patients, provide
a preliminary assessment of response, study the effect of different clinical dosing regimens, as well as explore the
potential of correlative biomarker analyses to select patients more likely to respond. On July 24, 2017, we received
FDA approval of our IND and protocol to conduct our Phase 1b/2 clinical trial of PCM-075 in patients with AML.

We believe our PCM technology can allow for improved detection and quantitation of oncogene mutations from
tumors to help improve disease and cancer patient management. We believe that we can successfully leverage our
deep understanding of tumor genomics to optimize the development of PCM-075.

The genetic materials that result when cells in the body die and release their DNA into the bloodstream, are

collectively referred to as cell-free nucleic acids. Cell-free nucleic acids can be used as genetic markers of disease and
the ability to use urine or blood as liquid biopsy sample types allows for simple, noninvasive, or minimally invasive,
sample collection methods.

Our fundamental ctDNA diagnostic platform is protected by significant intellectual property around cell-free nucleic
acids in urine and blood, the extraction of cell-free nucleic acids from urine and blood, as well as novel assay designs,
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particularly our proprietary non-naturally occurring primers. As of June 30, 2017, our intellectual property portfolio
consists of 125 issued patents worldwide and 56 pending patent applications globally. Our patent estate includes
intellectual property for the detection of cell-free nucleic acids that pass through the kidney into the urine, as well as
their application in specific disease areas, including oncology, infectious disease, transplantation, urology, and
prenatal genetics.
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We believe our technology expertise and extensive patent portfolio around cell-free DNA in urine and blood gives us
a competitive advantage to leverage an emerging trend of monitoring cancer using ctDNA as a marker of disease
status. Our proprietary sample preparation process includes novel technology for the collection and DNA preservation
( NextCollect ), DNA extraction and isolation of ctDNA protocol, proprietary, non-naturally occurring primers to
enrich the sample for mutant alleles, and the ability to detect nucleic acids of interest using next-generation
sequencing.

Our accumulated deficit through June 30, 2017 is $166,172,670. To date, we have generated minimal revenues and
expect to incur additional losses to perform further research and development activities and expand operations. During
2017, we have advanced our business with the following activities:

Announced FDA approval of IND for Phase 1b/2 trial of PCM-075 in patients with AML.

Announced peer-reviewed publication of first-in-human Phase 1 trial results with PCM-075 in the journal
Investigational New Drugs. The data from the trial demonstrated PCM-075 s potential as safe and effective
treatment for solid tumor and hematological malignancies.

Completed a registered direct offering of 6,191,500 shares of common stock and a concurrent private
placement issuing warrants to purchase up to 4,643,626 shares of common stock. The net proceeds from the
registered direct offering and concurrent private placement were approximately $6.5 million in July 2017.

Entered into an agreement with Novogene Co. Ltd. ( Novogene ), a leading global provider of genomic
services and solutions and the largest sequencing capacity in the world, whereby Novogene will purchase
NextCollect , our proprietary urine collection and nucleic acid preservation device for validation in the
Chinese market.

Engaged PRA Health Sciences, a leading, global contract research organization, to conduct our Phase 1b/2
clinical trial of PCM-075.

Executed a supplier agreement with NerPharMa, S.r.1., a pharmaceutical manufacturing company and a
subsidiary of Nerviano Medical Sciences S.r.1., to manufacture drug product for PCM-075.

Submitted an IND application to FDA to conduct a Phase 1b/2 clinical trial of PCM-075 in AML.
Announced expansion of key claims for our NPM1 patent portfolio for AML.
Entered into an agreement with a global biopharmaceutical company to utilize Trovera® ctDNA tests and

services in cancer clinical trials.
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Entered into an agreement with AstraZeneca to utilize Trovera® ctDNA test and services in prospective
biomarker study.

Announced phase 1 safety study conducted by Nerviano Medical Sciences supports planned development of

PCM-075 in AML.

Established a Clinical Advisory Board, appointing Dr. Jorge Cortes, of MD Anderson, Dr. Sandra
Silberman, a leading clinical researcher in hematology/oncology, and practicing physician at the Duke
VAMC, Dr. Filip Janku, of City of Hope Cancer Center, and Dr. David Berz, of the Beverly Hills Cancer
Center. Dr. Cortes and Dr. Silberman have extensive experience in the development of novel therapies for
the treatment of hematologic cancers. Dr. Cortes will serve as the Principal Investigator for the Phase 1b/2
clinical trial in AML.
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Entered into a license agreement with Nerviano that grants us exclusive global development and
commercialization rights to NMS-1286937, which we refers to as PCM-075. PCM-075 is an oral,
investigative drug and a highly-selective PLK 1 inhibitor for the treatment of AML.

Announced the appointment of oncology development veteran Dr. Athena Countouriotis to our Board of

Directors.
Our product development and commercialization efforts are in their early stages, and we cannot make estimates of the
costs or the time that our development efforts will take to complete, or the timing and amount of revenues related to
the sale of our tests or our diagnostic services and revenues related to our license agreements. The risk of completion
of any program is high because of the many uncertainties involved in bringing new diagnostic products to market
including the long duration of clinical testing, the specific performance of proposed products under stringent clinical
trial protocols and/or CLIA requirements, extended regulatory approval and review cycles, our ability to raise
additional capital, the nature and timing of research and development expenses, and competing technologies being
developed by organizations with significantly greater resources.

Company Information

We were incorporated in the State of Florida on April 26, 2002. On July 2, 2004, we acquired Xenomics, a California
corporation, which was in business to develop and commercialize urine-based molecular diagnostics technology. In
2007, we changed our fiscal year end from January 31 to December 31 and in January 2010, we re-domesticated our
state of incorporation from Florida to Delaware and our name was changed to Trovagene, Inc. Our principal executive
offices are located at 11055 Flintkote Avenue, San Diego, CA 92121, and our telephone number is 858-952-7570. Our
website address is www.trovagene.com. The information on our website is not part of this prospectus supplement. We
have included our website address as a factual reference and do not intend it to be an active link to our website.

RISK FACTORS

Any investment in our common stock involves a high degree of risk. Before deciding whether to purchase our common
stock, investors should carefully consider the risks described below together with the Risk Factors described in our
Annual Report on Form 10-K for the year ended December 31, 2016 and any updates described in our Quarterly
Reports on Form 10-Q, all of which are incorporated herein by reference, as may be amended, supplemented or
superseded from time to time by other reports we file with the Securities Exchange Commission, or SEC. Our
business, financial condition, operating results and prospects are subject to the following material risks as well as
those material risks incorporated by reference. Additional risks and uncertainties not presently foreseeable to us may
also impair our business operations. If any of the following risks actually occurs, our business, financial condition or
operating results could be materially adversely affected. In such case, the trading price of our common stock could
decline, and our stockholders may lose all or part of their investment in the shares of our common stock.

Risks Related to our Business

Recent Events of Default have forced us to repay outstanding indebtedness sooner than expected.

On June 1, 2017, we received a Notice of Event of Default (the Notice ) from Oxford Finance LLC ( Oxford ) with
respect to the Loan Agreement dated as of June 30, 2014 (as amended, restated, supplemented or otherwise modified
from time to time, the Loan Agreement ), by and among Oxford, as Collateral Agent, Oxford, as a Lender, Silicon

Valley Bank, as a Lender ( SVB ) and together with Oxford, the Lenders ) and us. The Notice stated that Events of
Default had occurred and are continuing under Sections 8.2(a) and 8.2(b) (Covenant Defaults) (as a result of violations
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of Section 5.2, 7.1 and 7.2), Section 8.3 (Material Adverse Change), Section 8.6 (Other Agreements) and Section 8.8
(Misrepresentations) of the Loan Agreement. The Notice further stated that all of the obligation under the Loan
Agreement are immediately due and payable. On June 6, 2017, the Lenders withdrew $16,583,668.32 out of our bank
accounts which satisfies all of our outstanding obligations under the Loan Agreement. On March 31, 2017, we had
approximately $28.8 million of cash. As of June 30, 2017, we had approximately $7.8 million of cash. We need to
raise substantial additional capital to operate our business and our failure to obtain financing will force us to delay,
reduce or eliminate our product development programs or collaboration efforts and would have a material adverse
effect on our business.
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On June 20, 2017, we received a Notice of Event of Default (the Equipment Notice from SVB with respect to that
certain Loan and Security Agreement in the aggregate principal amount of $1.4 million dated as of November 17,
2015 (as amended, restated, supplemented or otherwise modified from time to time, the Equipment Loan Agreement ),
between SVB and us. The Equipment Notice stated that Events of Default had occurred and are continuing under
Sections 8.2(a) (Covenant Defaults) (as a result of violations of Section 7.1 and 7.2), Section 8.3 (Material Adverse
Change), Section 8.6 (Other Agreements) and Section 8.8 (Misrepresentations) of the Equipment Loan

Agreement. The Equipment Loan Agreement is substantially similar to the Loan Agreement which also was the
subject of a Notice of Event of Default on June 1, 2017. Both Notices of Event of Default are substantially similar,
except that the Equipment Notice further stated that SVB intends to monitor the default situation very carefully and
will decide in their sole discretion on a day-by-day basis whether or not to exercise rights and remedies. As of
June 30, 2017, approximately $1.7 million of principal and accrued interest was outstanding under the equipment
loan. We are currently discussing with SVB a waiver of the defaults. In the event that we cannot agree with SVB on a
waiver of the defaults, SVB may accelerate the amounts outstanding under the Equipment Loan Agreement which will
cause us to repay such amounts sooner than expected and could have a material adverse effect on our business.

Risks Related to this Offering
A sale of a substantial number of shares of the common stock may cause the price of our common stock to decline.

If our stockholders sell, or the market perceives that our stockholders intend to sell for various reasons, substantial
amounts of our common stock in the public market it may make it more difficult for us to sell equity or equity-related
securities in the future at a time and price that we deem reasonable or appropriate.

The stock markets have from time to time experienced significant price and volume fluctuations that have affected the
market prices for the common stock of biotechnology and biopharmaceutical companies. These broad market
fluctuations may cause the market price of our common stock to decline. In the past, securities class action litigation
has often been brought against a company following a decline in the market price of our securities. This risk is
especially relevant for us because biotechnology and biopharmaceutical companies have experienced significant stock
price volatility in recent years. We may become involved in this type of litigation in the future. Litigation often is
expensive and diverts management s attention and resources, which could adversely affect our business.

If we fail to comply with the continued minimum closing bid requirements of the NASDAQ Capital Market LLC
( NASDAQ ) or other requirements for continued listing, our common stock may be delisted and the price of our
common stock and our ability to access the capital markets could be negatively impacted.

On September 5, 2017, we received a written notice (the Notice ) from the NASDAQ Stock Market LLC ( NASDAQ )
that we were not in compliance with NASDAQ Listing Rule 5550(a)(2), as the minimum bid price of our common
stock has been below $1.00 per share for 30 consecutive business days. The Notice had no immediate effect on the
listing of our common stock, and our common stock continues to trade on the NASDAQ Capital Market under the
symbol TROV . In accordance with NASDAQ Listing Rule 5810(c)(3)(A), we have a period of 180 calendar days, or
until March 5, 2018, to regain compliance with the minimum bid price requirement. To regain compliance, the closing
bid price of our common stock must meet or exceed $1.00 per share for at least 10 consecutive business days during
this 180 calendar day period. In the event we do not regain compliance by March 5, 2018, we may be eligible for an
additional 180 calendar day grace period if we meet the initial listing standards, with the exception of bid price, for the
NASDAQ Capital Market, and we provide written notice to NASDAQ of our intention to cure the deficiency during
the second compliance period, by effecting a reverse stock split, if necessary. If we fail to regain compliance within

the allotted compliance period(s), including any extensions that may be granted by NASDAQ or fail to comply with or
other requirements for continued listing, our common stock may be delisted and the price of our common stock and
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our ability to access the capital markets could be negatively impacted. A delisting of our common stock from The
NASDAQ Capital Market could materially reduce the liquidity of our common stock and result in a corresponding
material reduction in the price of our common stock. In addition, delisting could harm our ability to raise capital
through alternative financing sources on terms acceptable to us, or at all, and may result in the potential loss of
confidence by investors, employees and fewer business development opportunities.
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DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements. Such forward-looking statements include those that express
plans, anticipation, intent, contingency, goals, targets or future development and/or otherwise are not statements of
historical fact. These forward-looking statements are based on our current expectations and projections about future
events and they are subject to risks and uncertainties known and unknown that could cause actual results and
developments to differ materially from those expressed or implied in such statements.

In some cases, you can identify forward-looking statements by terminology, such as expects, anticipates, intends,
estimates, plans, believes, seeks, may, should , could or the negative of such terms or other similar express

Accordingly, these statements involve estimates, assumptions and uncertainties that could cause actual results to differ

materially from those expressed in them. Any forward-looking statements are qualified in their entirety by reference to

the factors discussed throughout this prospectus.

You should read this prospectus and any accompanying prospectus supplement and the documents that we reference
herein and therein and have filed as exhibits to the registration statement, of which this prospectus is part, completely
and with the understanding that our actual future results may be materially different from what we expect. You should
assume that the information appearing in this prospectus and any accompanying prospectus supplement is accurate as
of the date on the front cover of this prospectus or such prospectus supplement only. Because the risk factors referred
to on page 3 of this prospectus and incorporated herein by reference, could cause actual results or outcomes to differ
materially from those expressed in any forward-looking statements made by us or on our behalf, you should not place
undue reliance on any forward-looking statements. Further, any forward-looking statement speaks only as of the date
on which it is made, and we undertake no obligation to update any forward-looking statement to reflect events or
circumstances after the date on which the statement is made or to reflect the occurrence of unanticipated events. New
factors emerge from time to time, and it is not possible for us to predict which factors will arise. In addition, we
cannot assess the impact of each factor on our business or the extent to which any factor, or combination of factors,
may cause actual results to differ materially from those contained in any forward-looking statements. We qualify all of
the information presented in this prospectus and any accompanying prospectus supplement, and particularly our
forward-looking statements, by these cautionary statements.

USE OF PROCEEDS

The net proceeds from any disposition of the shares covered hereby would be received by the selling stockholders. We
will not receive any of the proceeds from any such sale of the common stock offered by this prospectus other than the
net proceeds of any warrants exercised for cash.

SELLING STOCKHOLDERS

We have prepared this prospectus to allow the selling stockholders, to sell, from time to time, up to 4,643,626 shares
of our common stock underlying warrants. All of the common stock offered by this prospectus may be offered by the
selling stockholders for their own account. We will receive no proceeds from any such sale of these shares by the
selling stockholders. We will, however, receive the net proceeds of any warrants exercised for cash.

On July 13, 2017, we entered into a securities purchase agreement (the Securities Purchase Agreement ) with certain
accredited investors identified on the signature pages thereto (the Purchasers ) pursuant to which we agreed to issue
and sell an aggregate of 6,191,500 shares (the Shares ) of common stock in a registered direct offering (the Registered
Direct Offering ). The Shares were offered by us pursuant to a shelf registration statement on

Form S-3 (File No. 333-211705) filed with the Securities and Exchange Commission on May 27, 2016 and declared
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effective on June 13, 2016 (as amended, the Registration Statement ). In a concurrent private placement, we also
agreed, pursuant to the Securities Purchase Agreement, to issue and sell to each of the Purchasers a warrant to

purchase 0.75 shares of common stock (the Warrants ) for each share of common stock purchased by a Purchaser in the
Registered Direct Offering (the Private Placement and, together with the Registered Direct Offering, the Offerings ).
The shares of common stock issuable upon exercise of the Warrants are referred to as the Warrant Shares. The

exercise price of the Warrants is $1.41 per share, subject to adjustment as provided therein, and

Table of Contents 17



Edgar Filing: Trovagene, Inc. - Form S-3

Table of Conten

will be exercisable beginning on the six-month anniversary of the date of issuance (the Initial Exercise Date ) and will
expire on the fifth anniversary of the Initial Exercise Date. Each holder of a Warrant will not have the right to exercise
any portion of its Warrant if the holder, together with its affiliates, would beneficially own in excess of 4.99% of the
number of shares of common stock outstanding immediately after giving effect to such exercise (the Beneficial
Ownership Limitation ); provided, however, that upon 61 days prior notice to us, the holder may increase the
Beneficial Ownership Limitation; however, in no event shall the Beneficial Ownership Limitation exceed 9.99%. The
exercise price and number of shares of common stock issuable upon the exercise of the Warrants will be subject to
adjustment in the event of any stock dividends and splits, reverse stock split, recapitalization, reorganization or similar
transaction. The Warrants are not listed for trading on any national securities exchange.

Selling Stockholder Table

The following table sets forth information with respect to our common stock known to us to be beneficially owned by
the selling stockholders as of September 28, 2017. Except as set forth below, to our knowledge, each of the selling
stockholders has sole voting and investment power over the common stock listed in the table below. Except as
otherwise disclosed herein, each selling stockholder, to our knowledge, has not had a material relationship with us
during the three years immediately preceding the consummation of the Private Placement. Except as set forth below,
none of the selling stockholders is a broker-dealer or an affiliate of a broker-dealer.

Beneficial Ownership of = Common Beneficial Ownership

Common Stock Prior Stock of Common Stock
to the Offering Saleable  After the Offering (1)
Pursuant
Number of Percent of to This Number of Percent of

Name of Selling Stockholder Shares Class (2) Prospectus Shares Class (2)
Elkhorn Partners LP (3) 452,750 (4) 1.2 69,750 383,000 1.0
Hudson Bay Master Fund Ltd (5) 1,387,500 (6) 3.5 1,387,500 0
Sabby Volatility Warrant Mast Fund
Ltd. (7) 2,890,398 (8) 7.3 1,593,188 1,297,210 3.4
CVI Investments, Inc. (9) 2,280,182 (10) 5.7 1,593,188 686,994 1.8

* Less than 1%

(1)  Assumes that all of the shares held by the selling stockholder covered by this prospectus are sold and that the
selling stockholder acquires no additional shares of common stock before the completion of this offering.
However, as the selling stockholder can offer all, some, or none of its common stock, no definitive estimate can
be given as to the number of shares that the selling stockholder will ultimately offer or sell under this
prospectus.

(2) Calculated based on 38,105,460 shares of common stock outstanding as of September 28, 2017.

(3) Alan S. Parson is the sole Managing Partner of Elkhorn Partners LP and in such capacity holds voting and
dispositive power over the securities of the company held by such entity.

(4) Consists of (i) 69,750 shares of common stock issuable upon exercise of warrants and (ii) 383,000 shares of
common stock.

(5) Hudson Bay Capital Management LP, the Investment Manager of Hudson Bay Master Fund Ltd holds voting
and dispositive power over the securities of the company held by such entity. Sander Gerber is the Managing
Member of Hudson Bay Capital GP LLC, which is the General Partner of Hudson Bay Capital Management LP.
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Each of Hudson Bay Master Fund Ltd and Sander Gerber disclaim beneficial ownership over the securities held
by such entity.

(6) Consists of 1,387,500 shares of common stock issuable upon exercise of warrants.

(7) Sabby Management, LL.C shares voting and dispositive power with respect to the securities held by such entity.
Hal Mintz, as the Manager of Sabby Management, LLC also shares voting and dispositive power with respect to
the securities held by such entity. Each of Sabby Management, LLC and Hal Mintz disclaim beneficial
ownership over the securities listed except to the extent of their pecuniary interest therein.

-6-
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(8) Consists of (i) 1,593,188 shares of common stock issuable upon exercise of warrants and (ii) 1,297,210 shares of
common stock.

(9) Heights Capital Management, Inc., the authorized agent of CVI Investments, Inc. ( CVI ), has discretionary
authority to vote and dispose of the shares held by CVI and may be deemed to be the beneficial owner of these
shares. Martin Kobinger, in his capacity as Investment Manager of Heights Capital Management, Inc., may also
be deemed to have investment discretion and voting power over the shares held by CVI. Mr. Kobinger disclaims
any such beneficial ownership of the shares. CVI is affiliated with one or more FINRA members. CVI
purchased the shares being registered hereunder in the ordinary course of business and at the time of purchase,
had no agreements or understandings, directly or indirectly, with any other person to distribute such shares.

(10) Consists of (i) 1,593,188 shares of common stock issuable upon exercise of warrants and (ii) 686,994
shares of common stock.

DESCRIPTION OF CAPITAL STOCK

General

As of September 28, 2017, our authorized capital stock consisted of 150,000,000 shares of common stock, $0.0001
par value per share, and 20,000,000 shares of preferred stock, $0.001 par value per share. Our board of directors may
establish the rights and preferences of the preferred stock from time to time. As of September 28, 2017, there are
38,105,460 shares of our common stock issued and outstanding and 60,600 shares of Series A Convertible Preferred
Stock are issued and outstanding.

Common Stock

Holders of our common stock are entitled to one vote per share. Our certificate of incorporation does not provide for
cumulative voting. Holders of our common stock are entitled to receive ratably such dividends, if any, as may be
declared by our board of directors out of legally available funds. However, the current policy of our board of directors
is to retain earnings, if any, for the operation and expansion of the Company and, the consent of the holders of our
Series A Convertible Preferred Stock is required for the payment of any such dividends on our common stock. Upon
liquidation, dissolution or winding-up, the holders of our common stock are entitled to share ratably in all of our assets
which are legally available for distribution, after payment of or provision for all liabilities and the liquidation
preference of any outstanding Series A Convertible Preferred Stock. The holders of our common stock have no
preemptive, subscription, redemption or conversion rights.

Preferred Stock

Our certificate of incorporation provides that our board of directors is authorized to provide for the issuance of shares
of preferred stock in one or more series and, by filing a certificate of designations pursuant to the applicable law of the
State of Delaware (hereinafter referred to as a Preferred Stock Designation ), to establish from time to time for each
such series the number of shares to be included in each such series and to fix the designations, powers, rights and
preferences of the shares of each such series, and the qualifications, limitations and restrictions thereof. The authority
of the board of directors with respect to each series of Preferred Stock includes, but is not limited to, determination of
the following:

the designation of the series, which may be by distinguishing number, letter or title;
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the number of shares of the series, which number the board of directors may thereafter (except where
otherwise provided in the Preferred Stock Designation) increase or decrease (but not below the number of
shares thereof then outstanding);

whether dividends, if any, shall be paid, and, if paid, the date or dates upon which, or other times at which,
such dividends shall be payable, whether such dividends shall be cumulative or noncumulative, the rate of
such dividends (which may be variable) and the relative preference in payment of dividends of such series;

the redemption provisions and price or prices, if any, for shares of the series;

the terms and amounts of any sinking fund or similar fund provided for the purchase or redemption of shares
of the series;

the amounts payable on shares of the series in the event of any voluntary or involuntary liquidation,
dissolution or winding up of the affairs of the Company;

-
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whether the shares of the series shall be convertible into shares of any other class or series, or any other
security, of the Company or any other corporation, and, if so, the specification of such other class or series of
such other security, the conversion price or prices, or rate or rates, any adjustments thereto, the date or dates
on which such shares shall be convertible and all other terms and conditions upon which such conversion
may be made;

restrictions on the issuance of shares of the same series or of any other class or series; and

the voting rights, if any, of the holders of shares of the series.
Series A Convertible Preferred Stock

The material terms of the Series A Convertible Preferred Stock consist of:

Dividends. Holders of the Company s Series A Convertible Preferred Stock are entitled to receive cumulative
dividends at the rate per share of 4% per annum, payable quarterly on March 31, June 30, September 30 and
December 31, beginning with September 30, 2005. Dividends are payable, at the Company s sole election, in cash
or shares of common stock. As of December 31, 2016 the Company had $292,535 in accrued cumulative unpaid
preferred stock dividends.

Voting Rights. Shares of the Series A Convertible Preferred Stock have no voting rights. However, so long as any
shares of Series A Convertible Preferred Stock are outstanding, the Company may not, without the affirmative
vote of the holders of the shares of Series A Convertible Preferred Stock then outstanding, (a) adversely change
the powers, preferences or rights given to the Series A Convertible Preferred Stock, (b) authorize or create any
class of stock senior or equal to the Series A Convertible Preferred Stock, (c) amend its certificate of
incorporation or other charter documents, so as to affect adversely any rights of the holders of Series A
Convertible Preferred Stock or (d) increase the authorized number of shares of Series A Convertible Preferred
Stock.

Liquidation. Upon any liquidation, dissolution or winding-up of the Company, the holders of the Series A
Convertible Preferred Stock are entitled to receive an amount equal to the Stated Value per share, which is
currently $10 per share plus any accrued and unpaid dividends.

Conversion Rights. Each share of Series A Convertible Preferred Stock is convertible at the option of the holder
into that number of shares of common stock determined by dividing the Stated Value, currently $10 per share, by
the conversion price, originally $2.15 per share.

Subsequent Equity Sales. The conversion price is subject to adjustment for dilutive issuances for a period of 12
months beginning upon registration of the common stock underlying the Series A Convertible Preferred Stock.
The relevant registration statement became effective on March 17, 2006 and during the following twelve month
period the conversion price was adjusted to $9.60 per share.
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Automatic Conversion. If the price of the Company s common stock equals $25.80 per share for 20 consecutive
trading days, and an average of 8,333 shares of common stock per day are traded during the 20 trading days, the
Company will have the right to deliver a notice to the holders of the Series A Convertible Preferred Stock,

requesting the holders to convert any portion of the shares of Series A Convertible Preferred Stock into shares of

common stock at the applicable conversion price. As of the date of this prospectus, such conditions have not been
met.

Warrants

On July 13, 2017, we entered into a securities purchase agreement (the Securities Purchase Agreement ) with certain
accredited investors identified on the signature pages thereto (the Purchasers ) pursuant to which we agreed to issue
and sell an aggregate of 6,191,500 shares (the Shares ) of common stock in a registered direct offering (the Registered
Direct Offering ). The Shares were offered by us pursuant to a shelf registration statement on

Form S-3 (File No. 333-211705) filed with the Securities and Exchange Commission on May 27, 2016 and declared
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effective on June 13, 2016 (as amended, the Registration Statement ). In a concurrent private placement, we also
agreed, pursuant to the Securities Purchase Agreement, to issue and sell to each of the Purchasers a warrant to

purchase 0.75 shares of common stock (the Warrants ) for each share of common stock purchased by a Purchaser in the
Registered Direct Offering (the Private Placement and, together with the Registered Direct Offering, the Offerings ).
The shares of common stock issuable upon exercise of the Warrants are referred to as the Warrant Shares. The

exercise price of the Warrants is $1.41 per share, subject to adjustment as provided therein, and will be exercisable
beginning on the six-month anniversary of the date of issuance (the Initial Exercise Date ) and will expire on the fifth
anniversary of the Initial Exercise Date. Each holder of a Warrant will not have the right to exercise any portion of its
Warrant if the holder, together with its affiliates, would beneficially own in excess of 4.99% of the number of shares

of common stock outstanding immediately after giving effect to such exercise (the Beneficial Ownership Limitation );
provided, however, that upon 61 days prior notice to us, the holder may increase the Beneficial Ownership Limitation;
however, in no event shall the Beneficial Ownership Limitation exceed 9.99%. The exercise price and number of

shares of common stock issuable upon the exercise of the Warrants will be subject to adjustment in the event of any
stock dividends and splits, reverse stock split, recapitalization, reorganization or similar transaction. The Warrants are
not listed for trading on any national securities exchange.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Philadelphia Stock Transfer, Inc.

Anti-Takeover Effects of Certain Provisions of our Certificate of Incorporation, Bylaws and the DGCL
Delaware Law

We are subject to Section 203 of the Delaware General Corporation Law. This provision generally prohibits a
Delaware corporation from engaging in any business combination with any interested stockholder for a period of three
years following the date the stockholder became an interested stockholder, unless:

prior to such date, the board of directors approved either the business combination or the transaction that
resulted in the stockholder becoming an interested stockholder;

upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder,
the interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time
the transaction commenced, excluding for purposes of determining the number of shares outstanding those
shares owned by persons who are directors and also officers and by employee stock plans in which employee
participants do not have the right to determine confidentially whether shares held subject to the plan will be
tendered in a tender or exchange offer; or

on or subsequent to such date, the business combination is approved by the board of directors and authorized
at an annual meeting or special meeting of stockholders and not by written consent, by the affirmative vote
of at least 66 2/3% of the outstanding voting stock that is not owned by the interested stockholder.

Section 203 defines a business combination to include:
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any merger or consolidation involving the corporation and the interested stockholder;

any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation involving the
interested stockholder;

subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any
stock of the corporation to the interested stockholder;

any transaction involving the corporation that has the effect of increasing the proportionate share of the stock
of any class or series of the corporation beneficially owned by the interested stockholder; or

the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other
financial benefits provided by or through the corporation.
In general, Section 203 defines an interested stockholder as any entity or person beneficially owning 15% or more of
the outstanding voting stock of a corporation, or an affiliate or associate of the corporation and was the
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owner of 15% or more of the outstanding voting stock of a corporation at any time within three years prior to the time
of determination of interested stockholder status; and any entity or person affiliated with or controlling or controlled
by such entity or person.

These statutory provisions could delay or frustrate the removal of incumbent directors or a change in control of our
Company. They could also discourage, impede, or prevent a merger, tender offer, or proxy contest, even if such event
would be favorable to the interests of stockholders.

Our amended and restated certificate of incorporation and bylaws contain provisions that could have the effect of
discouraging potential acquisition proposals or making a tender offer or delaying or preventing a change in control,
including changes a stockholder might consider favorable. In particular, our certificate of incorporation and bylaws, as
applicable, among other things:

provide our board of directors with the ability to alter our bylaws without stockholder approval; and

provide that vacancies on our board of directors may be filled by a majority of directors in office, although

less than a quorum.
Such provisions may have the effect of discouraging a third-party from acquiring us, even if doing so would be
beneficial to our stockholders. These provisions are intended to enhance the likelihood of continuity and stability in
the composition of our board of directors and in the policies formulated by them, and to discourage some types of
transactions that may involve an actual or threatened change in control of our Company. These provisions are
designed to reduce our vulnerability to an unsolicited acquisition proposal and to discourage some tactics that may be
used in proxy fights. We believe that the benefits of increased protection of our potential ability to negotiate with the
proponent of an unfriendly or unsolicited proposal to acquire or restructure our Company outweigh the disadvantages
of discouraging such proposals because, among other things, negotiation of such proposals could result in an
improvement of their terms.

However, these provisions could have the effect of discouraging others from making tender offers for our shares that
could result from actual or rumored takeover attempts. These provisions also may have the effect of preventing
changes in our management.

Disclosure of SEC Position on Indemnification for Securities Act Liabilities

Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended (the Securities Act ), may
be permitted for directors, officers and persons controlling our Company, we understand that it is the SEC s opinion

that such indemnification is against public policy as expressed in the Securities Act and may therefore be

unenforceable.

PLAN OF DISTRIBUTION

The selling stockholders may, from time to time, sell, transfer, or otherwise dispose of any or all of its shares of
common stock on any stock exchange, market, or trading facility on which the shares are traded or in private
transactions. These dispositions may be at fixed prices, at prevailing market prices at the time of sale, at prices related
to the prevailing market price, at varying prices determined at the time of sale, or at negotiated prices.

Table of Contents 26



Edgar Filing: Trovagene, Inc. - Form S-3

The selling stockholders may use any one or more of the following methods when disposing of shares or interests
therein:

ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

block trades in which the broker-dealer will attempt to sell the shares as agent, but may position and resell a
portion of the block as principal to facilitate the transaction;

purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

an exchange distribution in accordance with the rules of the applicable exchange;

privately negotiated transactions;

-10-
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broker-dealers may agree with the selling stockholder to sell a specified number of such shares at a stipulated
price per share; or

a combination of any such methods of sale.
The aggregate proceeds to the selling stockholders from any sale of the common stock offered by it will be the
purchase price of the common stock less discounts or commissions, if any. The selling stockholders reserve the right
to accept and, together with its agents from time to time, to reject, in whole or in part, any proposed purchase of
common stock to be made directly or through agents. We will not receive any of the proceeds from any such sale.

The selling stockholders also may resell all or a portion of the shares in open market transactions in reliance upon
Rule 144 promulgated under the Securities Act, provided that it meets the criteria and conform to the requirements of
that rule.

The selling stockholders and any broker-dealers or agents that participate in the sale of the common stock may be
deemed to be underwriters within the meaning of Section 2(11) of the Securities Act. Any discounts, commissions,
concessions or profit they earn on any resale of the shares may be underwriting discounts and commissions under the
Securities Act. The selling stockholders are subject to the prospectus delivery requirements of the Securities Act.

LEGAL MATTERS

The validity of the issuance of the securities offered hereby will be passed upon for us by Sheppard Mullin Richter &
Hampton LLP, New York, New York.

EXPERTS

The consolidated financial statements as of December 31, 2016 and 2015 and for each of the three years in the period
ended December 31, 2016 and management s assessment of the effectiveness of internal control over financial
reporting as of December 31, 2016 incorporated by reference in this prospectus have been so incorporated in reliance
on the reports of BDO USA, LLP, an independent registered public accounting firm, incorporated herein by reference,
given on the authority of said firm as experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus constitutes a part of a registration statement on Form S-3 filed under the Securities Act. As permitted
by the SEC s rules, this prospectus, which forms a part of the registration statement, does not contain all the
information that is included in the registration statement. You will find additional information about us in the
registration statement. Any statements made in this prospectus concerning legal documents are not necessarily
complete and you should read the documents that are filed as exhibits to the registration statement or otherwise filed
with the SEC for a more complete understanding of the document or matter.

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read,
without charge, and copy the documents we file at the SEC s public reference rooms in Washington, D.C. at 100 F
Street, NE, Room 1580, Washington, DC 20549, or in New York, New York and Chicago, Illinois. 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 further information on the public reference rooms. Our SEC filings are also available to the
public at no cost from the SEC s website at http://www.sec.gov.
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We have filed a registration statement on Form S-3 with the Securities and Exchange Commission under the
Securities Act. This prospectus is part of the registration statement but the registration statement includes and
incorporates by reference additional information and exhibits. The Securities and Exchange Commission permits us to

incorporate by reference the information contained in documents we file with the Securities and Exchange
Commission, which means that we can disclose important information to you by referring you to those documents
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rather than by including them in this prospectus. Information that is incorporated by reference is considered to be part
of this prospectus and you should read it with the same care that you read this prospectus. Information that we file
later with the Securities and Exchange Commission will automatically update and supersede the information that is
either contained, or incorporated by reference, in this prospectus, and will be considered to be a part of this prospectus
from the date those documents are filed. We have filed with the Securities and Exchange Commission, and
incorporate by reference in this prospectus:

Annual Report on Form 10-K for the year ended December 31, 2016 filed on March 15, 2017;

Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2017 filed on May 10, 2017 and
for the quarterly period ended June 30, 2017 filed on August 9, 2017,

Current Reports on Form 8-K or Form 8-K/A (excluding any reports or portions thereof that are deemed to
be furnished and not filed) filed on January 9, 2017, January 12, 2017, January 24, 2017, February 28, 2017,
March 2, 2017, March 7, 2017, March 21, 2017, March 27, 2017, April 14, 2017, April 25, 2017, April 26,
2017, May 23, 2017, May 25, 2017, June 2, 2017, June 7, 2017, June 12, 2017, June 13, 2017, June 22,
2017, June 23, 2017, June 26, 2017, June 27, 2017, June 29, 2017, July 6, 2017, July 10, 2017, July 12,
2017, July 17, 2017, July 25, 2017, July 28, 2017, July 31, 2017, August 16, 2017, August 18, 2017, August
21, 2017, August 31, 2017, September 8, 2017 and September 20, 2017;

our definitive proxy statement on Schedule 14 A relating to our 2017 annual meeting of stockholders filed on
April 28, 2017; and

the description of our common stock contained in our Registration Statement on Form 8-A filed with the
Commission on May 23, 2012.
You may request and obtain a copy of any of the filings incorporated herein by reference, at no cost, by writing or
telephoning us at the following address or phone number:
Trovagene Inc.
11055 Flintkote Avenue
San Diego, CA 92121

Attn.: Corporate Secretary

-12-
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INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth an estimate of the fees and expenses relating to the issuance and distribution of the

securities being registered hereby, other than underwriting discounts and commissions, all of which shall be borne by
Trovagene, Inc. (the Registrant or the Company ). All of such fees and expenses, except for the SEC Registration Fee,
are estimated:

SEC registration fee $ 759

Transfer agent s fees and expenses $ 2,000*
Legal fees and expenses $12,500*
Printing fees and expenses $ 5,000%
Accounting fees and expenses $ 15,000*
Miscellaneous fees and expenses $  741*
Total $36,000*

* Estimated

Item 15. Indemnification of Officers and Directors.

The Company s amended and restated certificate of incorporation eliminates the personal liability of directors to the
fullest extent permitted by the Delaware General Corporation Law and, together with the Company s bylaws, provides
that the Company shall indemnify and hold harmless, to the fullest extent permitted by applicable law as it may be
amended or supplemented, any person who was or is made or is threatened to be made a party or is otherwise involved
in any action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that

such person, or a person for whom such person is the legal representative, is or was a director or officer of the
Company or, while a director or officer of the Company, is or was serving at the request of the Company as a director,
officer, employee or agent of another corporation or of a partnership, joint venture, trust, enterprise or nonprofit entity,
including service with respect to employee benefit plans, against all liability and loss suffered and expenses (including
attorneys fees) reasonably incurred by such person. The Registrant has also obtained liability insurance for its officers
and directors.

We have an insurance policy that insures our directors and officers, within the limits and subject to the limitations of
the policy, against certain expenses in connection with the defense of actions, suits or proceedings, and certain
liabilities that might be imposed as a result of such actions, suits or proceedings, to which they are parties by reason of
being or having been directors or officers.
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Item 16. Exhibits.
a) Exhibits.

Exhibit
Number Description of Document

3.1 Amended and Restated Certificate of Incorporation of Trovagene. Inc. (incorporated by reference to
Exhibit 3.1 to the Company s Form 10-12G filed on November 25. 2011)

3.2 Certificate of Amendment of Amended and Restated Certificate of Incorporation of Trovagene, Inc.
(incorporated by reference to Appendix B to the Company s Proxy Statement on Schedule 14A filed
March 20, 2012

3.3 Byvlaws of Trovagene. Inc. (incorporated by reference to Exhibit 3.2 to the Company_s Form 10-12G

filed on November 25. 2011)

5.1%* Opinion of Sheppard Mullin Richter & Hampton LLP as to the legality of the securities being
registered.

23.1%* Consent of Sheppard Mullin Richter & Hampton LLP (included in Exhibit 5.1).
23.2% Consent of BDOUSA.I1ILP

24.1* Power of Attorney (included on signature pages to the registration statement).

* Filed herewith.

Item 17. Undertakings.
(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
Statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(i1) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than 20% change in the maximum aggregate offering price set forth in the Calculation of
Registration Fee table in the effective registration statement.

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;
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provided, however, That:

Paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the
registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by

reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part
of the registration statement.

II-2
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(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such effective date; or

II-3
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(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, as amended, each filing of the registrant s annual report pursuant to Section 13(a) or Section 15(d) of the
Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan s annual report
pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in this registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering
of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended, may be permitted to
directors, officers, and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the
registrant has been advised that in the opinion of the Securities and Exchange Commission, such indemnification is
against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer, or controlling person of the registrant in the successful defense of any action, suit, or proceeding) is
asserted by such director, officer, or controlling person in connection with the securities being registered, the
registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question of whether such indemnification by it is against public policy as
expressed in the Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Form S-3 to be
signed on its behalf by the undersigned, thereunto duly authorized, in San Diego, California, on the 29th day of
September 2017.

TROVAGENE, INC.

By: /s/ William Welch
William Welch

Chief Executive Officer
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
William Welch, his/her true and lawful attorney-in-fact and agent with full power of substitution and re-substitution,
for him/her and in his/her name, place and stead, in any and all capacities to sign any or all amendments (including,
without limitation, post-effective amendments) to this Registration Statement, any related Registration Statement filed
pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and any or all pre- or post-effective
amendments thereto, and to file the same, with all exhibits thereto, and all other documents in connection therewith,
with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority
to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully
for all intents and purposes as he or she might or could do in person, hereby ratifying and confirming that said
attorney-in-fact and agent, or any substitute or substitutes for him, may lawfully do or cause to be done by virtue
hereof. Pursuant to the requirements of the Securities Act of 1933, the following persons in the capacities and on the
dates indicated have signed this Registration Statement below.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed
by the following persons in the capacities and on the dates indicated

Signature Title Date
/s/ William Welch Chief Executive Officer and Director September 29, 2017
William Welch (Principal Executive Officer and Principal

Financial Officer)
/s/ Thomas H. Adams Chairman of the Board September 29, 2017
Thomas H. Adams

/s/ John P. Brancaccio Director September 29, 2017
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John P. Brancaccio
/s/ Gary S. Jacob Director
Gary S. Jacob
Director
Paul Billings
/s/ Stanley Tennant Director

Stanley Tennant

Table of Contents

September 29, 2017

September 29, 2017

September 29, 2017
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/s/ Rodney S. Markin
Rodney S. Markin
/s/ Athena Countouriotis

Athena Countouriotis
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Director

Director

September 29, 2017

September 29, 2017
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