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Approximate date of commencement of proposed sale to the public: From time to time after the effective date hereof.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.

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, as amended, other than securities offered only in connection with dividend
or interest reinvestment plans, check the following box: x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) 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 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 L.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 or
a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ~ Accelerated filer X

" (Do not check if a smaller
Non-accelerated filer reporting company) Smaller reporting company

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum Amount of
Title of Each Class of to be Offering Price Aggregate Registration Fee
Securities to be Registered Registered (1) Per Unit (2) Offering Price (3) €))
Common Stock (5)
Preferred Stock (6)
Warrants (7)
Units (8)
Total $ 50,000,000 NA. $ 50,000,000 $ 5,810
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(1) The amount to be registered consists of up to $50,000,000 of an indeterminate amount of common stock,
preferred stock, warrants and/or units. There is also being registered hereunder such currently indeterminate
number of (i) shares of common stock or other securities of the registrant as may be issued upon conversion of,
or in exchange for, preferred stock registered hereby, or (ii) shares of preferred stock, common stock or units as
may be issued upon exercise of warrants registered hereby, as the case may be. Any securities registered
hereunder may be sold separately or as units with the other securities registered hereunder.
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(2) The proposed maximum aggregate offering price per unit will be determined from time to time by the registrant
in connection with the issuance by the registrant of the securities registered hereunder and is not specified as to
each class of security pursuant to General Instruction II.D. of Form S-3 under the Securities Act.

(3) Estimated solely for purposes of computing the registration fee. No separate consideration will be received for
(i) common stock or other securities of the registrant that may be issued upon conversion of, or in exchange for,
preferred stock registered hereby, or (ii) preferred stock, common stock or units that may be issued upon
exercise of warrants registered hereby, as the case may be.

(4) The registration fee has been calculated in accordance with Rule 457(o) under the Securities Act.

(5) Including such indeterminate amount of common stock as may be issued from time to time at indeterminate
prices or upon conversion of preferred stock registered hereby, or upon exercise of warrants registered hereby,
as the case may be.

(6) Including such indeterminate amount of preferred stock as may be issued from time to time at indeterminate
prices or upon conversion of preferred stock registered hereby, or upon exercise of warrants registered hereby,
as the case may be.

(7) Including such indeterminate number of warrants or other rights, including without limitation share purchase or
subscription rights, as may be issued from time to time at indeterminate prices.

(8) Each unit will be issued under a unit agreement and will represent an interest in two or more securities, which
may or may not be separable from one another.

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 WHICH SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENT
SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8(a) OF THE SECURITIES
ACT OF 1933, AS AMENDED, OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME
EFFECTIVE ON SUCH DATE AS THE COMMISSION ACTING PURSUANT TO SAID SECTION 8(a), MAY
DETERMINE.
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SUBJECT TO COMPLETION, DATED APRIL 21, 2015

The information in this preliminary prospectus is not complete and may be changed. These securities may not be sold
until the registration statement filed with the Securities and Exchange Commission is effective. This preliminary
prospectus is not an offer to sell nor does it seek an offer to buy these securities in any jurisdiction where the offer or
sale is not permitted.

PROSPECTUS

$50,000,000

HARVARD BIOSCIENCE, INC.

Common Stock
Preferred Stock
Warrants
Units

We may from time to time issue, in one or more series or classes, up to $50,000,000 in aggregate principal amount of
our common stock, preferred stock, warrants and/or units. We may offer these securities separately or together in
units. We will specify in the accompanying prospectus supplement the terms of the securities being offered. We may
sell these securities to or through underwriters and also to other purchasers or through agents. We will set forth the
names of any underwriters or agents, and any fees, conversions, or discount arrangements, in the accompanying
prospectus supplement. We may not sell any securities under this prospectus without delivery of the applicable
prospectus supplement.

You should read this document and any prospectus supplement or amendment carefully before you invest in our
securities.

Our common stock is listed on the NASDAQ Global Market under the symbol “HBIO.” On April 17, 2015, the closing
price for our common stock, as reported on the NASDAQ Global Market, was $6.50 per share.

Investing in our securities involves a high degree of risk. You should review carefully the risks and uncertainties
described under the heading “Risk Factors” contained in this prospectus beginning on page 5 and any applicable
prospectus supplement, and under similar headings in the other documents that are incorporated by reference into this
prospectus.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS
PROSPECTUS IS ACCURATE, TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY
IS A CRIMINAL OFFENSE.

The date of this Prospectus is ,20
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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 the
SEC, utilizing a shelf registration process. Under the shelf registration process, we may offer shares of our common
stock and preferred stock, warrants to purchase any of such securities, and units comprised of any such securities with
a total value of up to $50,000,000 from time to time under this prospectus at prices and on terms to be determined by
market conditions at the time of 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, 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 offering price;

* rates and times of payment of dividends or other payments, if any;

» redemption, conversion, exchange, settlement or sinking fund terms, if any;

* conversion, exchange or settlement prices or rates, if any, and, if applicable, any provisions for changes to or
adjustments in the conversion, exchange or settlement prices or rates and in the securities or other property
receivable upon conversion, exchange or settlement;

* ranking;
* restrictive covenants, if any;
* voting or other rights, if any; and

* important federal income tax considerations.

A prospectus supplement may include a discussion of risks or other special considerations applicable to us or the
offered securities. A prospectus supplement may also add, update or change information in this prospectus. If there is
any inconsistency between the information in this prospectus and any applicable prospectus supplement, you must
rely on the information in the prospectus supplement. Please carefully read both this prospectus and any applicable
prospectus supplement together with the additional information described under the heading “Where You Can Find
More Information.”

The registration statement containing this prospectus, including exhibits to the registration statement, provides
additional information about us and the securities offered under this prospectus. The registration statement can be read
at the SEC’s website (www.sec.gov) or at the SEC’s Public Reference Room mentioned under the heading “Where You
Can Find More Information.”

We have not authorized any broker-dealer, salesperson or other person to give any information or to make any
representation other than those contained or incorporated by reference in this prospectus and an accompanying
supplement to this prospectus. You must not rely upon any information or representation not contained or
incorporated by reference in this prospectus or an accompanying prospectus supplement. This prospectus and an
accompanying supplement to this prospectus do not constitute an offer to sell or the solicitation of an offer to buy
securities, nor do this prospectus and an accompanying supplement to this prospectus constitute an offer to sell or the
solicitation of an offer to buy securities in any jurisdiction to any person to whom it is unlawful to make such offer or
solicitation. The information contained in this prospectus and an accompanying prospectus supplement speaks only as

9
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of the date set forth on the applicable cover page and may not reflect subsequent changes in our business, financial

condition, results of operations and prospects even though this prospectus and any accompanying prospectus
supplement is delivered or securities are sold on a later date.
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We may sell the securities directly to or through underwriters, dealers or agents. We, and our underwriters or agents,
reserve the right to accept or reject all or part of any proposed purchase of securities. If we do offer securities through
underwriters, dealers or agents, we will include in any applicable prospectus supplement:
* the names of those underwriters, dealers or agents;
* applicable fees, discounts, and commissions to be paid to them;

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

* the net proceeds to us.

11
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PROSPECTUS SUMMARY

The following summary highlights information contained elsewhere in this prospectus. It may not contain all of the
information that is important to you. You should read the entire prospectus carefully, especially the discussion
regarding the risks of investing in our securities under the heading “Risk Factors,” before investing in our securities. All

references to “Company” “we,” “our” or “us” refer solely to Harvard Bioscience, Inc. and its subsidiaries and not to the
persons who manage us or sit on our Board of Directors (the “Board”).

About Harvard Bioscience

We are a global developer, manufacturer and marketer of a broad range of scientific instruments, systems and lab
consumables used to advance life science for basic research, drug discovery, clinical and environmental testing. Our
products are sold to thousands of researchers in over 100 countries through our global sales organization, websites,
catalogs, and through distributors including Thermo Fisher Scientific Inc., VWR, GE Healthcare, and other
specialized distributors. We have sales and manufacturing operations in the United States, the United Kingdom,
Germany, Sweden, Spain, France, Canada, and China.

Our vision is to be a world leading life science company that excels in meeting the needs of our customers by
providing a wide breath of innovative products and solutions, while providing exemplary customer service. Our
business strategy is to have a broad range of highly specialized products that have strong positions in targeted market
segments within the life science industry.

We believe that:
* having a broad and high quality product offering reduces the risk of being dependent on a single technology;

* having relatively inexpensive products including instruments, systems, and consumables reduces the volatility
associated with expensive capital equipment;

 providing strong technical and application service helps customers solve their problems and provides additional
value to the customer in their research; and

* having a global sales, marketing and distribution team reaches directly to customers and builds strong
relationships with them.

We seek to grow this range of products through a combination of organic growth driven by internal development of
new products, direct marketing, global sales and distribution channel expansion, and the acquisition of products. We
use acquisitions to expand our product offerings because we believe we can use our well-established brands and
distribution channels to accelerate the growth of these acquired products. Our operational strategy aims to
continuously improve our operational efficiency across the Company, including the newly acquired companies,
therefore contributing to profit improvement.

Corporate Information

We were incorporated under the laws of the State of Delaware on September 8, 2000. Our principal executive offices
are located at 84 October Hill Road, Holliston, Massachusetts. Our telephone number is (508) 893-8999. We maintain
a web site at http://www.harvardbioscience.com. The reference to our web site is intended to be an inactive textual
reference only. The information contained on, or that can be accessed through, our web site is not a part of this
information statement.

12
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“Harvard” is a registered trademark of Harvard University. The marks “Harvard Apparatus” and “Harvard Bioscience” are
being used pursuant to a license agreement entered into in December 2002 between us and Harvard University.

13
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Common Stock

As discussed below under the heading “Securities We May Offer,” we may issue shares of our common stock from time
to time. Holders of our common stock are entitled to one vote for each share held of record on all matters submitted to
a vote of shareholders; provided that Holders of common stock are not entitled to vote on any amendment to our
Second Amended and Restated Certificate of Incorporation, or our “Charter”, that changes the powers, preferences,
rights or other terms of one or more series of undesignated preferred stock if the holders of the affected series are
entitled to vote, separately or together, with the holders of one or more other such series, on such amendment pursuant
to the Charter or Delaware General Corporation Law. Our Board currently has eight (8) members. Our Charter
provides that the number of directors shall be fixed from time to time by resolution adopted by the vote of the Board.
Our Charter provides that our Board shall be divided into three classes, each consisting as nearly as reasonably may be
possible of one-third of the total number of directors constituting the entire Board, with each class’s term expiring on a
staggered basis. Newly-created directorships and vacancies on our Board may only be filled by a majority of the
members of the incumbent board then in office, though less than a quorum, and not by our stockholders. Directors
may be removed from office only for cause by the affirmative vote of the holders of at least seventy-five
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