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Organovo Holdings, Inc.

6275 Nancy Ridge Dr.

San Diego, CA 92121

July 11, 2014

Dear Stockholder:

You are cordially invited to attend this year�s annual meeting of stockholders of Organovo Holdings, Inc. on Wednesday, August 20, 2014 at
9:00 a.m. (local time). The meeting will be held at our corporate offices located at 6275 Nancy Ridge Dr., Suite 110, San Diego, California
92121.

We are pleased to take advantage of the Securities and Exchange Commission (the �SEC�) rule that allows companies to furnish proxy materials
primarily over the internet. We believe that this will allow us to promptly provide proxy materials to you, while lowering the costs of
distribution and reducing the environmental impact of our annual meeting.

On July 11, 2014, we mailed to our stockholders (other than those who previously requested electronic or paper delivery) a Notice of Internet
Availability of Proxy Materials (the �Notice�) containing instructions on how to access our proxy materials, including our Proxy Statement and
Annual Report to Stockholders for the fiscal year ended March 31, 2014, over the internet. The Notice also provides instructions on how to vote
online or by telephone and includes instructions on how you can receive a paper copy of the proxy materials by mail. If you receive your proxy
materials by mail, the Annual Report, the Notice of Annual Meeting, the Proxy Statement, and proxy card will be enclosed.

The matters to be acted upon are described in the Notice of Annual Meeting of Stockholders and Proxy Statement. Following the formal
business of the meeting, we will report on our operations and respond to questions from stockholders.

Whether or not you plan to attend the meeting, your vote is very important and we encourage you to vote promptly. You may vote by proxy over
the internet or by telephone, or, if you received paper copies of the proxy materials by mail, you can also vote by mail by following the
instructions on the proxy card. If you attend the meeting you will, of course, have the right to revoke the proxy and vote your shares in person. If
you hold your shares through an account with a brokerage firm, bank or other nominee, please follow the instructions you receive from your
brokerage firm, bank or other nominee to vote your shares.

We look forward to seeing you at the annual meeting.

Sincerely yours,

Keith Murphy

Chairman of the Board, Chief Executive Officer and President

Edgar Filing: ORGANOVO HOLDINGS, INC. - Form DEF 14A

4



ORGANOVO HOLDINGS, INC.

NOTICE OF 2014 ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON AUGUST 20, 2014

To Our Stockholders:

The 2014 annual meeting of stockholders of Organovo Holdings, Inc. will be held at our corporate offices located at 6275 Nancy Ridge Dr.,
Suite 110, San Diego, California 92121 on August 20, 2014 at 9:00 a.m. (local time) for the following purposes:

1. To elect Robert Baltera, Jr. and James Glover as Class III Directors to hold office until the 2017 annual meeting of stockholders and
until their respective successors are elected and qualified;

2. To ratify the appointment of Mayer Hoffman McCann P.C. as our independent registered public accounting firm for the fiscal year
ending March 31, 2015;

3. To hold a non-binding advisory vote on the compensation of our named executive officers; and

4. To transact such other business as may properly be brought before the meeting or any adjournment or postponement thereof.
Our Board of Directors recommends a vote FOR each of the director nominees and FOR proposals 2 and 3 listed above. Stockholders of record
at the close of business on July 7, 2014 are entitled to notice of, and to vote on, all matters at the meeting and any reconvened meeting following
any adjournments or postponements thereof. For ten days prior to the meeting, a complete list of stockholders entitled to vote at the meeting will
be available for examination by any stockholder, for any purpose relating to the meeting, during ordinary business hours at our corporate offices
located at 6275 Nancy Ridge Dr., Suite 110, San Diego, California 92121.

All stockholders are invited to attend the Annual Meeting in person. Whether or not you expect to attend the Annual Meeting, you are urged to
vote or submit your proxy as soon as possible so that your shares can be voted at the Annual Meeting in accordance with your instructions.
Telephone and internet voting are available. For specific instructions on voting, please refer to the instructions in the Notice of Internet
Availability of Proxy Materials or the proxy card. If you hold your shares through an account with a brokerage firm, bank, or other nominee,
please follow the instructions you receive from them to vote your shares.

Important Notice Regarding Availability of Proxy Materials for the Annual Meeting: Our Annual Report, our Notice of 2014 Annual
Meeting of Stockholders and Proxy Statement are available at www.proxydocs.com/onvo.

By Order of the Board of Directors

Keith Murphy
Chairman of the Board, Chief Executive Officer and President

July 11, 2014
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ORGANOVO HOLDINGS, INC.

6275 Nancy Ridge Dr., Suite 110,

San Diego, California 92121

PROXY STATEMENT FOR THE 2014 ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD AUGUST 20, 2014

This Proxy Statement, along with a proxy card,

is being made available to our stockholders on or about July 11, 2014

GENERAL INFORMATION

We have made these proxy materials available to you in connection with the solicitation by the Board of Directors (the �Board� or �Board of
Directors�) of Organovo Holdings, Inc. of proxies to be voted at the 2014 Annual Meeting of Stockholders (the �Meeting� or �Annual Meeting�) to
be held on August 20, 2014 at our corporate offices at 6275 Nancy Ridge Dr., Suite 110, San Diego, California 92121 at 9:00 a.m. (local time)
and any adjournments or postponements thereof. References in this proxy statement to the �Company,� �we,� �our,� and �us� are to Organovo
Holdings, Inc.

In accordance with the rules of the Securities and Exchange Commission (the �SEC�), we are permitted to furnish proxy materials, including this
Proxy Statement and our Annual Report for the fiscal year ended March 31, 2014 (the �Annual Report�) to stockholders by providing access to
these documents on the internet instead of mailing printed copies. Most stockholders will not receive printed copies of the proxy materials unless
requested. Instead, the Notice of Internet Availability of Proxy Materials provides instructions on how to access and review the proxy materials
on the internet. The Notice of Internet Availability of Proxy Materials also provides instructions on how to cast your vote via the internet or by
telephone. If you would like to receive a printed or email copy of our proxy materials, please follow the instructions for requesting the materials
in the Notice of Internet Availability of Proxy Materials.

Record Date

Holders of shares of our common stock (the �common stock�), our only class of issued and outstanding voting securities, at the close of business
on July 7, 2014 (the �Record Date�) are entitled to vote on the proposals presented at the Annual Meeting. As of July 7, 2014, 78,282,460 shares of
our common stock were issued and outstanding.

Quorum

The presence, in person or by proxy, of the holders of a majority of the outstanding shares of common stock entitled to vote at the Annual
Meeting is necessary to constitute a quorum for the transaction of business at the Meeting. Votes for and against, abstentions and �broker
non-votes� will each be counted as present for purposes of determining the presence of a quorum.

The Annual Meeting may be adjourned or postponed from time to time and at any reconvened meeting, action with respect to the matters
specified in this proxy statement may be taken without further notice to stockholders except as required by applicable law and our charter
documents.

Stockholders of Record

You are a �stockholder of record� if your shares are registered directly in your name with our transfer agent, Continental Trust and Transfer
Company. As a stockholder of record, you have the right to grant your voting proxy directly to the Company or to vote in person at the Annual
Meeting.
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Shares Held in Street Name

You are deemed to beneficially own your shares in �street name� if your shares are held in an account at a brokerage firm, bank, broker-dealer,
trust or other similar organization. If this is the case, you will receive a separate voting instruction form with this Proxy Statement from such
organization. As the beneficial owner, you have the right to direct your broker, bank, trustee, or nominee how to vote your shares, and you are
also invited to attend the Annual Meeting. If you hold your shares in street name and do not provide voting instructions to your broker, bank,
trustee or nominee, your shares will not be voted on any proposals on which such party does not have discretionary authority to vote (a �broker
non-vote�), as further described below under the heading �Broker Non-Votes.�

Please note that if your shares are held of record by a broker, bank, trustee or nominee and you wish to vote at the meeting, you will not be
permitted to vote in person unless you first obtain a proxy issued in your name from the record holder.

Broker Non-Votes

Broker non-votes are shares held by brokers, banks or other nominees who are present in person or represented by proxy, but which are not
voted on a particular matter because the brokers, banks or nominees do not have discretionary authority with respect to that proposal and they
have not received voting instructions from the beneficial owner. Under the rules that govern brokers, brokers have the discretion to vote on
routine matters, but not on non-routine matters. The only routine matter to be considered at the Annual Meeting is the ratification of the
appointment of the Company�s independent registered public accountants. The remaining proposals to be considered at the Annual Meeting are
considered to be non-routine matters. As a result, if you do not provide your brokers or nominees with voting instructions on these
non-routine matters, your shares will not be voted on these proposals.

Voting Matters

Stockholders are entitled to cast one vote per share of common stock on each matter presented for consideration by the stockholders. A list of
stockholders entitled to vote at the Annual Meeting will be available for examination by any stockholder for a proper purpose during normal
business hours at the executive offices of the Company for a period of at least 10 days proceeding the day of the Annual Meeting.

The specific vote required for the election of a director and for the approval of each of the other proposals is set forth under each proposal.

There are three proposals scheduled to be voted on at the Annual Meeting:

1. To elect Robert Baltera, Jr. and James Glover as Class III Directors to hold office until the 2017 annual meeting of stockholders and
until their respective successors are elected and qualified;

2. To ratify the appointment of Mayer Hoffman McCann P.C. as our independent registered public accounting firm for the fiscal year
ending March 31, 2015; and

3. To hold a non-binding advisory vote on the compensation of our named executive officers.
Our Board of Directors recommends a vote FOR each of the director nominees and FOR proposals 2 and 3 listed above. The specific vote
required for the election of directors and for the approval of each of the other proposals is set forth under each proposal.

We are currently unaware of any matters to be raised at the Annual Meeting other than those referred to in this Proxy Statement. If other matters
are properly presented at the Annual Meeting for consideration and you are a stockholder of record and have submitted your proxy, the persons
named in your proxy will have the discretion to vote on those matters for you.

2
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Voting Instructions

If you are a stockholder of record, you can vote in the following ways:

� By Internet: by following the internet voting instructions included on Notice of Internet Availability of Proxy Materials and the
proxy card at any time up until 11:59 p.m., Eastern Time, on August 19, 2014.

� By Telephone: by following the telephone voting instructions included on Notice of Internet Availability of Proxy Materials and the
proxy card at any time up until 11:59 p.m., Eastern Time, on August 19, 2014.

� By Mail: you may vote by mail by marking, dating and signing your proxy card in accordance with the instructions on it and
returning it by mail in the pre-addressed reply envelope provided with the proxy materials. The proxy card must be received prior to
the Annual Meeting.

You may also vote your shares in person at the meeting. Even if you plan to attend the Annual Meeting, we encourage you to vote in advance by
internet, telephone or mail so that your vote will be counted in the event you later decide not to attend the Annual Meeting.

If your shares are held in street name, please follow the separate voting instructions you receive from your broker, bank, trustee or other
nominee.

Proxies

All shares represented by a proxy will be voted, and where a stockholder specifies a choice with respect to any matter to be acted upon, the
shares will be voted in accordance with the specification so made. If a stockholder does not indicate a choice on the proxy card, the shares will
be voted in favor of the election of the nominees for director contained in this Proxy Statement, in favor of ratifying Mayer Hoffman McCann as
the Company�s independent registered public accounting firm for the fiscal year ended March 31, 2015 and in favor of the non-binding advisory
vote on the compensation of our named executive officers and in the discretion of the proxy holders on any other matter that comes before the
meeting.

If your shares are held by a broker, bank or other stockholder of record, in nominee name or otherwise, exercising fiduciary powers (typically
referred to as being held in �street name�), you may receive a separate voting instruction form with this Proxy Statement. Your broker may vote
your shares on the proposal to ratify our independent auditors, but will not be permitted to vote your shares with respect to the election of
directors or on any of the other proposals unless you provide instructions as to how to vote your shares. Please note that if your shares are held of
record by a broker, bank or nominee and you wish to vote at the meeting, you will not be permitted to vote in person unless you first obtain a
proxy issued in your name from the record holder.

Proxy Revocation Procedure

If you are a stockholder of record, you may revoke your proxy: (i) by written notice of revocation mailed to and received by the Secretary of the
Company prior to the date of the Annual Meeting, (ii) voting again via the internet or by telephone at a later time before the closing of those
voting facilities at 11:59 p.m. (Eastern) on August 19, 2014, (iii) by executing and delivering to the Secretary a proxy dated as of a later date
than a previously executed and delivered proxy (provided, however, that such action must be taken prior to 11:59 p.m. (Eastern Time) on
August 19, 2014), or (iv) by attending the Annual Meeting and voting in person. Attendance at the Annual Meeting will not in and of itself
revoke a proxy.

If your shares are held by a bank, broker or other agent, you may change your vote by submitting new voting instructions to your bank, broker or
other agent, or, if you have obtained a legal proxy from your bank, broker or other agent giving you the right to vote your shares, by attending
the Annual Meeting and voting in person.

Voting Results

We will announce preliminary voting results at the Annual Meeting. We will report final results in a Form 8-K report filed with the SEC.
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BOARD OF DIRECTORS INFORMATION

Presently, the number of directors comprising our Board of Directors is five. Our Board is divided into three classes, with one class standing for
election each year for a three-year term. There is one Class I director, two Class II directors, and two Class III directors. The Class I director is
Keith Murphy, our Chief Executive Officer, whose term will expire at our 2015 annual meeting of stockholders. Tamar Howson and Richard
Heyman, PhD are our Class II Directors, whose terms will expire at our 2016 annual meeting of stockholders. Robert Baltera, Jr. and James
Glover are our Class III Directors whose terms will expire at the Annual Meeting.

The Board, based on the recommendation of the Nominating and Corporate Governance Committee, has nominated Robert Baltera, Jr. and
James Glover for election at the Annual Meeting as Class III Directors, for a three-year term expiring at the 2017 annual meeting of
stockholders. Directors are elected by a plurality of the votes cast at the Annual Meeting, which means that the two director nominees receiving
the highest number of �FOR� votes will be elected as Class III directors. Both Mr. Baltera and Mr. Glover have indicated their willingness to serve
if elected, but if either should be unable or unwilling to stand for election, the shares represented by proxies may be voted for a substitute as the
Board may designate, unless a contrary instruction is indicated in the proxy.

In addition to the information set forth below regarding our directors and our director candidates and the skills that led our Board to conclude
that these individuals should serve as directors, we also believe that all of our directors and director nominees have a reputation for integrity,
honesty and adherence to the highest ethical standards. We believe they each have demonstrated business acumen and an ability to exercise
sound judgment, as well as a commitment of service to our Company and our Board.

Our Board of Directors

The following sets forth information regarding the business experience of our current directors and our director nominees as of July 11, 2014:

Name Age Position(s)
Keith Murphy 42 Chairman of the Board, Chief Executive Officer, and President
James Glover 64 Director and Director Nominee
Tamar Howson 65 Director
Robert Baltera, Jr. 49 Lead Director and Director Nominee
Richard A. Heyman, PhD 57 Director
Nominees for Election as Class III Directors for a term expiring at the 2017 Annual Meeting of Stockholders

James T. Glover, Director and Director Nominee, joined us in July 2012. Mr. Glover was the Senior Vice President, Operations and Chief
Financial Officer of Anadys Pharmaceuticals, Inc., a publicly-held biopharmaceutical company acquired by Hoffmann-La Roche Inc., from
2006 to 2009. From 1989 to 2006, he served at Beckman Coulter, Inc., a leading biomedical testing instruments company, most recently as
Senior Vice President and Chief Financial Officer. Mr. Glover served as a director of Varian, Inc., a publicly-traded scientific instruments
company purchased by Agilent Technologies, and was Varian�s audit committee chairman. Mr. Glover received his BS in accounting from
California State Polytechnic University and his MBA from Pepperdine University. Mr. Glover attended the Director Education and Certification
program at the University of California, Los Angeles and passed the certification exam. Mr. Glover is a certified public accountant (CPA) and a
chartered global management accountant (CGMA).

Mr. Glover�s previous service as a Chief Financial Officer for a number of public companies, his past and current Board experience on a number
of public companies and his finance and accounting expertise and experience qualify him to be a member of our Board of Directors.
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Robert Baltera, Jr., Lead Director and Director Nominee, joined us as a director in October 2009 and has served as our Lead Director since
June 2014. Most recently, Mr. Baltera was the Chief Executive Officer of Amira Pharmaceuticals, a private pharmaceutical development
company, a position he held from July 2007 through September 2011. Amira was sold to Bristol-Myers Squibb in September 2011 for $325
million in cash, plus additional milestone payments of up to $150 million. Before becoming Amira�s Chief Executive Officer, he held a number
of senior management positions at Amgen Inc., a publicly-held biopharmaceutical company, the last being Vice President of Corporate and
Contract Manufacturing. During his service at Amgen, he was instrumental in focusing the company�s development efforts, strengthening and
developing its pipeline and forging key collaborations with partners such as GlaxoSmithKline. He also served as Amgen�s team leader
responsible for the approval of Kineret® in rheumatoid arthritis. Mr. Baltera currently serves on the board of directors of Xencor, Inc., a
publicly-held biotechnology development company, and as well as on the board of directors of a number of private companies. Mr. Baltera holds
an M.B.A. from the Anderson School at the University of California, Los Angeles and earned a B.S. in Microbiology and an M.S. in Genetics
from The Pennsylvania State University. Mr. Baltera attended the Director Education and Certification program at the University of California,
Los Angeles.

Mr. Baltera�s previous executive leadership and product development experience at Amira and Amgen, his past and current service on the boards
of directors of other public and private companies, as well as his educational background qualify him to be a member of our Board of Directors.

Class II Directors Continuing in Office until the 2016 Annual Meeting of Stockholders

Tamar Howson, Director, joined our Board in June 2013. Ms. Howson has served as a corporate business development and strategy consultant
to biopharmaceutical companies since 2011. From 2009 to 2011, she served as a member of the transaction advisory firm, JSB-Partners,
providing business development support to life sciences companies. From 2007 to 2008, Ms. Howson served as Executive Vice President,
Corporate Business Development at Lexicon Pharmaceuticals, a biotech company. Prior to joining Lexicon Pharmaceuticals, Ms. Howson
served as Senior Vice President, Corporate and Business Development at Bristol-Myers Squibb. Ms. Howson currently serves on the board of
directors of the following publicly traded companies: Actavis plc; Idenix Pharmaceuticals Inc.; OXiGENE, Inc.; and Cardax, Inc. During the
prior five years, Ms. Howson served as a director of the following publicly traded companies: Warner Chilcott plc, Bioline Rx and Soligenix,
Inc. In addition, Ms. Howson serves as a director of the International Partnership for Microbicides, a non-profit product development
partnership. She previously served on the boards of Aradigm, S*BIO, Ariad Pharmaceuticals, SkyePharma, NPS Pharma, Targacept, and HBA.
Ms. Howson holds an MBA from Columbia University, a MS from City University of New York, and a BS in Chemical Engineering from the
Technion, Israel.

Ms. Howson�s extensive experience in the pharmaceutical and biotech industries, including as a corporate business development and strategy
consultant to biopharmaceutical companies and as a senior professional at leading pharmaceutical companies, including Bristol-Myers Squibb
and SmithKline Beecham, and her past and current service on the boards of directors of other public and private companies qualify her to be a
member of our Board of Directors.

Richard A. Heyman, PhD, Director, joined our Board in August 2013. Dr. Heyman currently serves as the Chief Executive Officer of Seragon
Pharmaceuticals, Inc., a private biotechnology company focused on developing Selective Estrogen Receptor Degraders (SERDs) targeting
hormone dependent cancers. Prior to joining Seragon, Dr. Heyman served as the Chief Executive Officer of Aragon Pharmaceuticals, which he
cofounded in 2009 and was acquired by Johnson and Johnson in August 2013 for $650 million in cash and $350 million in contingent
development milestones. Previously, he cofounded and served as Chief Scientific Officer of X-Ceptor Therapeutics, a company that developed
compounds targeting nuclear receptors for the treatment of metabolic diseases, which was acquired by Exelixis in 2004. Prior to X-Ceptor, he
held various roles at Ligand Pharmaceuticals, last serving as Vice President of Research, where he served as project leader for multiple
discovery programs, including the successful identification and development of Panretin® and Targretin®, retinoids approved by the FDA for the
treatment of cancer. He is the author or inventor on more than 120
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publications and patents. He was an NIH postdoctoral fellow and staff scientist at the Salk Institute, working with Dr. Ronald Evans.
Dr. Heyman received a PhD in pharmacology from the University of Minnesota and a BS in chemistry from the University of Connecticut.

Dr. Heyman�s previous executive leadership experience in the biotechnology field, especially in leading companies focused on identifying and
developing novel drugs, and his educational experience qualify him to be a member of our Board of Directors.

Class I Director Continuing in Office until the 2015 Annual Meeting of Stockholders

Keith Murphy is one of the Company�s founders and has served as our President, Chief Executive Officer and Chairman since joining the
Company in July 2007. Mr. Murphy previously served at Alkermes, Inc., a biotechnology company, from July 1993 to July 1997, where he
played a role on the development team for their first approved product, Nutropin (hGH) Depot. He moved to Amgen, Inc. in August 1997, where
he worked on the development of several other novel formulation and device products. He has over 18 years of experience in biotechnology,
including serving in Product Strategy and Director of Process Development roles at Amgen through July 2007. He was previously Global
Operations Leader for the osteoporosis/bone cancer drug Prolia/Xgeva (denosumab), the development of which involved several indications
across multiple global Phase 3 studies, and which now has annual revenues approaching $2 billion per year. He holds a BS in Chemical
Engineering from MIT, and is an alumnus of the UCLA Anderson School of Management.

Mr. Murphy�s previous experience in the biotechnology field, especially in developing novel products, his experience and expertise with our 3D
bioprinting technology and product development opportunities and strategy, and his educational experience qualify him to be a member of our
Board of Directors.

No Family Relationships

There are no family relationships between any of our officers and directors.

Board Committees

Compensation
Committee Audit Committee

Nominating and
Corporate Governance

Committee

Science and
Technology
Committee

Keith Murphy �  �  �  X
Tamar Howson Chair X X X
Richard Heyman, PhD X X X Chair
James Glover X Chair X �  
Robert Baltera, Jr. X X Chair X

Compensation Committee. Our Compensation Committee currently consists of Ms. Tamar Howson (Chair) and Messrs. James Glover and
Robert Baltera, Jr. and Dr. Richard Heyman. The functions of the Compensation Committee include the approval of the compensation offered to
our executive officers and recommending to the full Board the compensation to be offered to our non-employee directors. Additionally, in
accordance with the listing standards of the NYSE MKT, the Compensation Committee evaluates the independence of each compensation
consultant, outside counsel and advisor retained by or providing advice to the Compensation Committee. The Board has determined that
Ms. Howson and Messrs. Glover and Baltera and Dr. Heyman are each an �independent director� under the listing standards of the NYSE MKT
and the applicable rules and regulations of the SEC. In addition, the members of the Compensation Committee qualify as �non-employee
directors� for purposes of Rule 16b-3 under the Exchange Act and as �outside directors� for purposes of Section 162(m) of the Internal Revenue
Code of 1986, as amended. The Compensation Committee is governed by a written charter approved by the Board of Directors, a copy of which
is available on our website at www.organovo.com.
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Audit Committee. Our Audit Committee currently consists of Mr. James Glover (Chair), Ms. Tamar Howson, Mr. Robert Baltera, Jr. and
Dr. Heyman. The functions of the Audit Committee include the retention of our independent registered public accounting firm, reviewing and
approving the planned scope, proposed fee arrangements and results of the Company�s annual audit, reviewing the adequacy of the Company�s
accounting and financial controls and reviewing the independence of the Company�s independent registered public accounting firm. The Board
has determined that each member of the Audit Committee is an �independent director� under the listing standards of the NYSE MKT and the
applicable rules and regulations of the SEC. The Board has also determined that Ms. Howson, Messrs. Glover and Baltera and Dr. Heyman are
each an �audit committee financial expert� within the applicable definition of the SEC. The Audit Committee is governed by a written charter
approved by the Board of Directors, a copy of which is available on our website at www.organovo.com.

Nominating and Corporate Governance Committee. Our Nominating and Corporate Governance Committee currently consists of Mr. Robert
Baltera, Jr. (chair), Ms. Tamar Howson, Mr. James Glover and Dr. Richard Heyman. The functions of the Nominating and Corporate
Governance Committee include the identification, recruitment and nomination of candidates for the Board and its committees, making
recommendations to the Board concerning the structure, composition and functioning of the Board and its committees (including the reporting
channels through which the Board receives information and the quality and timeliness of the information), developing and recommending to the
Board corporate governance guidelines applicable to the Company and annually reviewing and recommending changes (as necessary or
appropriate), overseeing the annual evaluation of the Board�s effectiveness and performance, and periodically conducting an individual
evaluation of each director. The Board has determined that each current member of the Nominating and Corporate Governance Committee is an
�independent director� under the listing standards of the NYSE MKT and the applicable rules and regulations of the SEC. The Nominating and
Corporate Governance Committee is governed by a written charter approved by the Board of Directors, a copy of which is available on our
website at www.organovo.com.

Science and Technology Committee. Our Science and Technology Committee currently consists of Dr. Richard Heyman (chair), Ms. Tamar
Howson and Messrs. Robert Baltera, Jr. and Keith Murphy. Our Science and Technology Committee helps oversee the Company�s research and
development initiatives. The Science and Technology Committee is governed by a written charter approved by the Board of Directors, a copy of
which is available on our website at www.organovo.com.
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CORPORATE GOVERNANCE MATTERS

Overview

We are committed to maintaining the highest standards of business conduct and corporate governance, which we believe are fundamental to the
overall success of our business, serving our stockholders well and maintaining our integrity in the marketplace. Our Corporate Governance
Guidelines and Code of Business Conduct, together with our Certificate of Incorporation, Bylaws and the charters of our Board Committees,
form the basis for our corporate governance framework. As discussed below, our Board of Directors has established four standing committees to
assist it in fulfilling its responsibilities to the Company and its stockholders: the Audit Committee, the Compensation Committee, the
Nominating and Corporate Governance Committee and the Science and Technology Committee. The references to our website address below do
not constitute incorporation by reference of the information contained at or available on our website.

Corporate Governance Guidelines

Our Corporate Governance Guidelines are designed to facilitate the effective corporate governance of our Company. Our Corporate Governance
Guidelines cover topics including, but not limited to, director qualification criteria, director responsibilities, director compensation, director
orientation and continuing education, communications from stockholders to the Board, succession planning and the annual evaluations of the
Board and its committees. Our Corporate Governance Guidelines are reviewed regularly by the Nominating and Corporate Governance
Committee and revised when appropriate. The full text of our Corporate Governance Guidelines is available on our website at
www.organovo.com. A printed copy may also be obtained by any stockholder upon request to our Corporate Secretary.

Code of Business Conduct

We have adopted a Code of Business Conduct that applies to all of our officers, directors, employees and consultants. We have posted a copy of
our Code of Business Conduct, and intend to post any amendments to this Code, or any waivers of its requirements, on our website at
www.organovo.com, as permitted under the SEC�s rules and regulations.

Board Independence

Our shares of common stock are listed for trading on the NYSE MKT. As a result, our Board utilizes the definition of �independence� as that term
is defined by the listing standards of the NYSE MKT and the rules and regulations of the SEC, including the rules relating to the independence
of the members of our Audit Committee and Compensation Committee. Our Board considers that a director is independent when the director is
not an officer or employee of the Company or its subsidiaries, does not have any relationship which would, or could reasonably appear to,
materially interfere with the independent judgment of such director, and the director otherwise meets the independence requirements under the
listing standards of the NYSE MKT and the rules and regulations of the SEC. Our Board has reviewed the materiality of any relationship that
each of our directors has with the Company, either directly or indirectly. Based on this review, our Board has affirmatively determined that
Tamar Howson, James Glover, Robert Baltera, Jr. and Richard Heyman, PhD, each qualify as �independent� directors within the meaning of the
listing standards of the NYSE MKT and the rules and regulations of the SEC.

Board Leadership Structure

Our Bylaws provide our Board with flexibility to combine or separate the positions of Chairman of the Board and Chief Executive Officer in
accordance with its determination that utilizing one or the other structure would be in the best interests of our Company and its stockholders. At
the current time, our Chairman of the Board, Keith Murphy, also serves as our Chief Executive Officer and President. Our Board has determined
that this structure is the most effective leadership structure for the Company at this time. The Board believes that
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Mr. Murphy is the director best situated to identify strategic opportunities and to focus the activities of the Board due to his full-time
commitment to the business and his company-specific experience. The Board also believes that the combined role of Chairman and Chief
Executive Officer promotes effective execution of strategic imperatives and facilitates information flow between management and the Board.
Our Board has determined that maintaining the independence of the Company�s directors and managing the composition and function of the
Board�s committees help maintain the Board�s strong, independent oversight of management.

Our Board has also appointed a Lead Director, Mr. Robert Baltera, Jr., as a matter of good corporate governance and believes that the
appointment of the Lead Director provides a balance for effective and independent oversight of management. Pursuant to our Bylaws and
Corporate Governance Guidelines, the Lead Director is selected annually by the independent non-employee directors. The Lead Director
presides at meetings of the non-employee directors, presides at all meetings of the Board at which the Chairman is not present and performs such
other functions as the Board may direct, including advising on the selection of Committee chairs and advising management on the agenda for
Board meetings. In addition, the Lead Director serves as liaison between the Chairman and the non-employee directors and has the authority to
call meetings of the non-employee directors. The non-employee directors meet regularly in executive session without the presence of
management or any non-independent directors.

In addition, our Audit, Compensation and Nominating and Corporate Governance Committees, which oversee critical matters such as the
integrity of our financial statements, the compensation of executive management, the selection and evaluation of directors, the development and
implementation of corporate governance policies, and the oversight of the Company�s compliance with laws and regulations, each consist entirely
of independent directors. Our Board will continue to periodically review our leadership structure and may make such changes in the future as it
deems appropriate.

Board and Committee Attendance

During the fiscal year ended March 31, 2014, all directors attended at least 75% or more of the aggregate of the meetings of the Board and of
each of the Board committees on which they served. The Board met six times and acted by written consent three times during the fiscal year
ended March 31, 2014; the Audit Committee met five times and acted by written consent one time during the fiscal year ended March 31, 2014;
the Compensation Committee met nine times and acted by written consent one time during the fiscal year ended March 31, 2014; and the
Nominating and Corporate Governance Committee met two times and acted by written consent one time during the fiscal year ended March 31,
2014.

Director Attendance at the Annual Meeting

We believe the Annual Meeting provides a good opportunity for our directors to hear any feedback that our stockholders may desire to share
with the Company and the Board. As a result, we encourage our directors to attend our Annual Meetings. We reimburse our directors for the
reasonable expenses they may incur in attending the Annual Meeting.

Executive Sessions

Executive sessions of our independent directors are held at each regularly scheduled meeting of our Board and at other times they deem
necessary. The Board�s policy is to hold executive sessions without the presence of management, including our President and Chief Executive
Officer. Our Board committees also generally meet in executive session at the end of each committee meeting.

Board Oversight of Risk

Our Board is actively involved in the oversight of risks that could affect our Company. The Board as a whole has responsibility for risk
oversight of the Company�s risk management policies and procedures, with specific reviews of certain areas being conducted by the relevant
Board committee. The Board satisfies this
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responsibility through reports by each Committee Chair to the Board regarding the Committee�s considerations and actions, as well as through
regular reports directly from the member or members of management responsible for oversight of particular risks within the Company.
Specifically, the Board committees address the following risk areas:

� The Compensation Committee is responsible for overseeing the management of risks related to the Company�s executive
compensation plans and arrangements.

� The Audit Committee discusses with management the Company�s major financial risk exposures and the steps management has taken
to monitor and control such exposures.

� The Nominating and Corporate Governance Committee considers risks related to regulatory and compliance matters.

� The Science and Technology Committee consider risks related to our research and development initiatives.
The Board encourages management to promote a corporate culture that incorporates risk management into the Company�s day-to-day business
operations.

Compensation Committee Interlocks and Insider Participation

No member of our Compensation Committee has at any time been our employee. Except as set forth herein, none of our executive officers
serves, or has served during the last fiscal year, as a member of the board of directors or compensation committee of any other entity that has one
or more executive officers serving as a member of our Board or our Compensation Committee.

Consideration of Director Nominees

General. In evaluating nominees for membership on our Board, our Nominating and Corporate Governance Committee applies the Board
membership criteria set forth in our Corporate Governance Guidelines. Under these criteria, the Committee takes into account many factors,
including an individual�s business experience and skills (including skills in core areas such as operations, management, technology, accounting
and finance, strategic planning and international markets), as well as independence, judgment, knowledge of our business and industry,
professional reputation, leadership, integrity and ability to represent the best interests of the Company�s stockholders. In addition, the Nominating
and Corporate Governance Committee will also consider the ability of the nominee to commit sufficient time and attention to the activities of the
Board, as well as the absence of any potential conflicts with the Company�s interests. The Nominating and Corporate Governance Committee
does not assign specific weights to particular criteria and no particular criterion is necessarily applicable to all prospective nominees. The Board
does not have a formal policy with respect to diversity of nominees. Rather, our Nominating and Corporate Governance Committee considers
Board membership criteria as a whole and seeks to achieve diversity of occupational and personal backgrounds on the Board. Our Board will be
responsible for selecting candidates for election as directors based on the recommendation of the Nominating and Corporate Governance
Committee.

Our Nominating and Corporate Governance Committee regularly assesses the appropriate size of our Board, and whether any vacancies on our
Board are expected due to retirement or otherwise. In the event that vacancies are anticipated, or otherwise arise, the Committee will consider
various potential nominees who may come to the attention of the Committee through current Board members, professional search firms,
stockholders or other persons. Each potential nominee brought to the attention of the Committee, regardless of who recommended such potential
nominee, is considered on the basis of the criteria set forth in our Corporate Governance Guidelines.

Stockholder Nominees. The Nominating and Corporate Governance Committee will review a reasonable number of candidates for director
recommended by a single stockholder who has held over 0.1% of the Company�s common stock for over one year and who satisfies the notice,
information and consent provisions set
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forth in the Company�s Bylaws. The Board will use the same evaluation criteria and process for director nominees recommended by stockholders
as it uses for other director nominees. There has been no change to the procedures by which stockholders may recommend nominees to our
Board. For information concerning stockholder proposals, see �Stockholder Proposals for the 2015 Annual Meeting� below in this Proxy
Statement.

Communications with the Board of Directors

The Board desires that the views of stockholders will be heard by the Board, its Committees or individual directors, as applicable, and that
appropriate responses will be provided to stockholders on a timely basis. Stockholders wishing to formally communicate with the Board, the
independent directors as a group or any individual director may send communications directly to the Company at 6275 Nancy Ridge Dr., Suite
110, San Diego, California 92121, Attention: Corporate Secretary. All clearly marked written communications, other than unsolicited
advertising or promotional materials, are logged and copied, and forwarded to the director(s) to whom the communication was addressed. Please
note that the foregoing communication procedure does not apply to (i) stockholder proposals pursuant to Exchange Act Rule 14a-8 and
communications made in connection with such proposals or (ii) service of process or any other notice in a legal proceeding.
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EXECUTIVE OFFICERS

The following persons are our executive officers and hold the positions set forth opposite their names as of July 11, 2014.

Name Age Position
Keith Murphy 42 Chairman of the Board, Chief Executive Officer and President
Barry Michaels 64 Chief Financial Officer and Corporate Secretary
Sharon Presnell, PhD 45 Chief Technology Officer and Executive Vice President of Research and

Development
Eric David, MD, JD 42 Chief Strategy Officer
Michael Renard 55 Executive Vice President of Commercial Operations

See the section entitled �Board of Directors Information� above, for a description of the business experience and educational background of
Mr. Murphy.

Barry D. Michaels, Chief Financial Officer and Corporate Secretary, joined us in August 2011. Mr. Michaels was the Chief Financial
Officer of Cardima, Inc., a publicly-traded medical device company, from July 2003 through June 2005, and thereafter a consultant to Cardima
through January 2008. Mr. Michaels has been an independent consultant to medical device and technology companies since 1977, and has more
than 30 years of combined industry experience. From January 2008 until he joined us in August 2011, Mr. Michaels focused on his consulting
practice. Mr. Michaels served as Chief Financial Officer of Lipid Sciences, a biotechnology company, from May 2001 through January 2003.
Prior to joining Lipid Sciences, Mr. Michaels served as the Chief Financial Officer of IntraTherapeutics, Inc., an endovascular company, from
March 2000 until its acquisition by Sulzer Medica in May 2001. Mr. Michaels received an MBA in finance from San Diego State University and
is an alumnus of the University of California, Los Angeles Anderson School of Management.

Sharon Collins Presnell, PhD, Chief Technology Officer and Executive Vice President of Research and Development, joined us in May
2011. Dr. Presnell has over 15 years of experience in the leadership of product-focused R&D. As an Assistant Professor at the University of
North Carolina from 1998 to 2001, Dr. Presnell�s research in liver and prostate biology and carcinogenesis produced cell- and tissue-based
technologies that were out licensed for industrial applications. She joined Becton Dickinson & Co. (BD) in July 2001, and played a key role in
the early discovery and development of BD�s Discovery Platform and FACS CAP� tools for the optimization of in vitro culture environments and
flow cytometry-based characterization of cells. In her role at BD, she grew and led a large multi-disciplinary team to establish feasibility for the
Discovery Platform and FACS CAP in multiple therapeutic areas, including diabetes, and stewarded both technologies through
revenue-generating commercial partnerships. Dr. Presnell joined Tengion, Inc. in February 2007 as the Senior Vice President of Regenerative
Medicine Research, a position that she held until joining us in May 2011. At Tengion, Dr. Presnell was directly involved in the discovery and
early development of Tengion�s Neo-Kidney Augment� technology. Dr. Presnell holds a PhD in Pathology from the Medical College of Virginia.

Eric Michael David, MD, JD, Chief Strategy Officer, joined us in May 2012. From October 2005 to May 2012, Dr. David served in a number
of positions at McKinsey & Company, most recently as Associate Principal, where he served private equity, pharmaceutical, biotech, diagnostic,
and medical device clients to support pipeline and R&D strategy, as well as market entry strategy. Dr. David played a critical role in the
commercial translation of 3D bioprinting as a founder and early director of Organovo, Inc. Prior to his time at McKinsey, Dr. David served as a
freelance consultant to the Department of Health and Human Services in the use of genomic technologies for early detection of pathogens for
public health preparedness. He completed his residency in Internal Medicine at New York Presbyterian Hospital, where he served as Assistant
Chief Resident and received the Dick Bowman Award for scientific endeavor and dedication to patient care. He was also Assistant Professor at
The Rogosin Institute and adjunct faculty at The Rockefeller University. He received his
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MD from Columbia University College of Physicians and Surgeons, his JD from Columbia University School of Law, and a BA in physics and
fine arts from Amherst College. He is board certified in Internal Medicine and admitted to the Bar in New York State.

Michael Renard, Executive Vice President of Commercial Operations, joined us in May 2012. Mr. Renard has more than 29 years of
experience in commercial operations, business development and sales and marketing for the life science industry. From 1997 until May 2012, he
served at Beckman Coulter holding various positions in program management, business operations and business development. He most recently
was the vice president of marketing for North America commercial operations where he was responsible for achieving $2 billion in revenue
across 11 major product lines. Before Beckman Coulter, he was Vice President and General Manager in a start-up development stage incubator
division of Sanofi, Inc. and Director of Corporate Accounts at Kallestad Diagnostics. He has an MBA from Rockhurst University and a BA in
biology and chemistry from St. Olaf College.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following tables set forth certain information regarding the beneficial ownership of our common stock as of July 7, 2014 (the record date)
by (i) each person who, to our knowledge, beneficially owns more than 5% of our common stock; (ii) each of our directors, director nominees
and named executive officers; and (iii) all of our executive officers, directors and director nominees as a group. Unless otherwise indicated in the
table or the footnotes to the following table, each person named in the table has sole voting and investment power and such person�s address is
c/o Organovo Holdings, Inc., 6275 Nancy Ridge Dr., Suite 110, San Diego, California 92121.

We determined the number of shares of common stock beneficially owned by each person under rules promulgated by the SEC, based on
information obtained from Company records and filings with the SEC. The information is not necessarily indicative of beneficial ownership for
any other purpose. Under these rules, beneficial ownership includes any shares as to which the individual or entity has sole or shared voting
power or investment power and also any shares which the individual or entity had the right to acquire within sixty days of July 7, 2014. These
shares, however, are not deemed outstanding for the purpose of computing the percentage ownership of any other individual.

Applicable percentages are based on 78,282,460 shares of common stock outstanding as of July 7, 2014.

Beneficial Ownership(1)
Name and address of Beneficial Owner Number of

Common
Shares

Percent of
Common
Shares

5% Stockholders
Keith Murphy 6,283,717(6) 8.0% 
Directors
Robert Baltera, Jr. 218,756(2) 0.3% 
James Glover 69,000(3) 0.1% 
Tamar Howson 49,458(4) 0.1%
Richard Heyman, PhD 48,500(5) 0.1%
Executive Officers
Keith Murphy 6,283,717(6) 8.0% 
Barry Michaels 757,303(7) 1.0% 
Sharon Presnell, PhD 658,130(8) 0.8% 
Eric David, MD, JD 1,106,306(9) 1.4% 
Michael Renard 375,000(10) 0.5% 
All executive officers and directors as a group (9 persons) 9,566,170(11) 12.3% 

(1) Beneficial ownership of shares and percentage ownership are determined in accordance with the rules of the SEC. Unless otherwise
indicated and subject to community property laws where applicable, the individuals named in the table above have sole voting and
investment power with respect to all shares of our common stock shown as beneficially owned by them.

(2) Includes options to purchase 74,250 option shares currently exercisable or exercisable within 60 days of July 7, 2014. Does not include
5,250 additional options shares of common stock subject to future vesting pursuant to the terms of stock option agreements.

(3) Includes options to purchase 69,000 option shares currently exercisable or exercisable within 60 days of July 7, 2014. Does not include
10,500 additional option shares of common stock subject to future vesting pursuant to the terms of stock option agreements.

(4) Includes options to purchase 49,458 option shares currently exercisable or exercisable within 60 days of July 7, 2014. Does not include
26,542 additional option shares of common stock subject to future vesting pursuant to the terms of stock option agreements.

(5) Includes options to purchase 48,500 option shares currently exercisable or exercisable within 60 days of July 7, 2014. Does not include
36,000 additional option shares of common stock subject to future vesting pursuant to the terms of stock option agreements.
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