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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On August 15, 2018, the Compensation Committee of the Board of Directors of Organovo Holdings, Inc. (the “Company”) granted stock option awards to the
Company’s named executive officers under the amended and restated 2012 Equity Incentive Plan (the “2012 Plan”).
 
In approving these stock option awards, the Compensation Committee considered the following factors:
 
 • The critical need of the Company to retain the services of these named executive officers to enable the Company to achieve its short-term

corporate goals and to implement its long-term business plan;
 • The experience, skills and performance of each of the named executive officers;
 • The additional responsibilities and workload assigned to, and assumed by, the named executive officers as a result of the Company’s headcount

and cost reduction initiatives;
 • Long-term, equity-based incentive awards are a critical element of executive compensation based on Compensation Committee’s review of the

peer group of comparable companies selected by the Compensation Committee for purposes of setting executive compensation;
 • Issuing equity-based awards, like the stock option awards, aligns the interests of the Company’s named executive officers with its stockholders;
 • Granting stock option awards with an exercise price set at the fair market value of the Company’s common stock on the date of grant aligns pay

with performance as the stock option awards will only have value to the named executive officers if the value of the Company’s common stock
increases during the vesting period; and

 • The four-year vesting requirement encourages the named executive officers to remain in service to the Company during the vesting period.

The Compensation Committee also evaluated the outstanding equity awards held by each of the named executive officers, including the remaining vesting
periods, the number of stock option awards in and out of the money, and the value of the equity awards based on the Company’s current stock price.   Based
on this evaluation, the Compensation Committee determined that the existing equity awards held by the Company’s named executive officers are not
sufficient to effectively retain and incentivize the Company’s named executive officers, and to effectively align their interests with the interests of the
Company’s stockholders.
 
Based on these factors and its evaluation, the Compensation Committee determined that it was in the best interests of the Company and its stockholders to
grant the following stock option awards: Taylor Crouch, Chief Executive Officer and President, 1,350,000 option shares; Craig Kussman, Chief Financial
Officer, 675,000 option shares; Sharon Presnell, Ph.D., Chief Scientific Officer, 675,000 option shares; Jennifer Bush, SVP, General Counsel, Corporate
Secretary and Compliance Officer, 675,000 option shares; and Paul Gallant, General Manager, 450,000 option shares.
 
Each of the stock option awards vest over a four-year period measured from the grant date, with 25% of the option shares vesting on August 15, 2019, and the
remaining option shares vesting over the next 12 quarterly periods based on the executive’s continued services to the Company.  The exercise price for the
stock option awards is $1.135 per share, based on the closing price of the Company’s common stock on the Nasdaq Stock Market on the date of grant.
 
The form of executive stock option award agreement under the 2012 Plan was previously approved by the Compensation Committee, and filed with the
Securities and Exchange Commission on June 9, 2015 as Exhibit 10.36 to the Company’s Annual Report on Form 10-K, and is incorporated by reference
herein.
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Date: August 15, 2018 /s/ Taylor Crouch  
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