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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 aahmeeting of stockholders of Organovo Holdings, on Wednesday, August 20, 2014 at
9:00 a.m. (local time). The meeting will be heldat corporate offices located at 6275 Nancy Ridge Suite 110, San Diego, California
92121.

We are pleased to take advantage of the Secuaitiédg&Exchange Commission (the “SEC”) rule that al@empanies to furnish proxy
materials primarily over the internet. We belielattthis will allow us to promptly provide proxy keaals to you, while lowering the costs of
distribution and reducing the environmental impafabur annual meeting.

On July 11, 2014, we mailed to our stockholderedothan those who previously requested electrmnpaper delivery) a Notice of Internet
Availability of Proxy Materials (the “Notice”¥ontaining instructions on how to access our progerials, including our Proxy Statement
Annual Report to Stockholders for the fiscal yeraexd March 31, 2014, over the internet. The Nailse provides instructions on how to
vote online or by telephone and includes instrungion how you can receive a paper copy of the preaierials by mail. If you receive your
proxy materials by mail, the Annual Report, theis®iof Annual Meeting, the Proxy Statement, anckypreard will be enclosed.

The matters to be acted upon are described in thieéNof Annual Meeting of Stockholders and Proxgt&ment. Following the formal
business of the meeting, we will report on our afiens and respond to questions from stockholders.

Whether or not you plan to attend the meeting, yate is very important and we encourage you te yobmptly. You may vote by proxy
over the internet or by telephone, or, if you reedipaper copies of the proxy materials by mailj gan also vote by mail by following the
instructions on the proxy card. If you attend theeting you will, of course, have the right to regdke proxy and vote your shares in person.
If you hold your shares through an account witliakerage firm, bank or other nominee, please follogvinstructions you receive from your
brokerage firm, bank or other nominee to vote \ghares.

We look forward to seeing you at the annual meeting

Sincerely yours,

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



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 Organdeidings, Inc. will be held at our corporate officlocated at 6275 Nancy Ridge
Dr., Suite 110, San Diego, California 92121 on Astg20, 2014 at 9:00 a.m. (local time) for the fallog purposes:

1. To elect Robert Baltera, Jr. and James Glover assQll Directors to hold office until the 2017 armhmeeting of stockholders a
until their respective successors are elected aatifigd;

2. To ratify the appointment of Mayer Hoffman Mc@a®.C. as our independent registered public acoayfitm for the fiscal year
ending March 31, 201!

3. To hold a no-binding advisory vote on the compensation of ounmed executive officers; ar
4. To transact such other business as may propetydwght before the meeting or any adjournment stgmmement therec

Our Board of Directors recommends a vB@R each of the director nominees &f@R proposals 2 and 3 listed above. Stockholders of
record at the close of business on July 7, 2014atitted to notice of, and to vote on, all mattarshe meeting and any reconvened meeting
following any adjournments or postponements therieof ten days prior to the meeting, a completelistockholders entitled to vote at the
meeting will be available for examination by angctholder, for any purpose relating to the meetthging ordinary business hours at our
corporate offices located at 6275 Nancy Ridge Buite 110, San Diego, California 92121.

All stockholders are invited to attend the Annuaeding in person. Whether or not you expect tandttee Annual Meeting, you are
urged to vote or submit your proxy as soon as ptesso that your shares can be voted at the Ariviaeting in accordance with your
instructions. Telephone and internet voting areglabke. For specific instructions on voting, pleaster to the instructions in the Notice of
Internet Availability of Proxy Materials or the pepcard. If you hold your shares through an accovitit a brokerage firm, bank, or other
nominee, please follow the instructions you recéiven 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 Statenaeatavailable at www.proxydocs.com/onvo.

By Order of the Board of Directo

7 W

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

July 11, 201¢



ORGANOVO HOLDINGS, INC.
6275 Nancy Ridge Dr., Suite 110,
San Diego, California 92121

PROXY STATEMENT FOR THE 2014 ANNUAL MEETING OF STOC KHOLDERS
TO BE HELD AUGUST 20, 2014

This Proxy Statement, along with a proxy card,
is being made available to our stockholders on ortut July 11, 2014

GENERAL INFORMATION

We have made these proxy materials available tarygonnection with the solicitation by the Boarfddirectors (the “Board” or
“Board of Directors”) of Organovo Holdings, Inc. pfoxies to be voted at the 2014 Annual Meetin§toickholders (the “Meeting” or
“Annual Meeting”) to be held on August 20, 2014at corporate offices at 6275 Nancy Ridge Dr., &4it0, San Diego, California 92121 at
9:00 a.m. (local time) and any adjournments orgmorstments thereof. References in this proxy statetoghe “Company,” “we,” “our,” and
“us” are to Organovo Holdings, Inc.

In accordance with the rules of the Securities Bathange Commission (the “SEC”), we are permitteflitnish proxy materials,
including this Proxy Statement and our Annual Refmrthe fiscal year ended March 31, 2014 (theridal Report”) to stockholders by
providing access to these documents on the intersetad of mailing printed copies. Most stockhoddeill not receive printed copies of the
proxy materials unless requested. Instead, thecBlafi Internet Availability of Proxy Materials prokes instructions on how to access and
review the proxy materials on the internet. Thei®¥obf Internet Availability of Proxy Materials algrovides instructions on how to casty
vote via the internet or by telephone. If you wolilké to receive a printed or email copy of ourxpranaterials, please follow the instructions
for requesting the materials in the Notice of In&trAvailability of Proxy Materials.

Record Date

Holders of shares of our common stock (the “commstork™), our only class of issued and outstandiotijng securities, at the close of
business on July 7, 2014 (the “Record Date”) atiled to vote on the proposals presented at theuAhMeeting. As of July 7, 2014,
78,282,460 shares of our common stock were issugdatstanding.

Quorum

The presence, in person or by proxy, of the holdéessmajority of the outstanding shares of commsimtk entitled to vote at the Annt
Meeting is necessary to constitute a quorum fotrdmesaction of business at the Meeting. Votesafat against, abstentions and “broker non-
votes” will each be counted as present for purpo$egtermining the presence of a quorum.

The Annual Meeting may be adjourned or postponech fime to time and at any reconvened meetingp@aetith respect to the matters
specified in this proxy statement may be taken evittfurther notice to stockholders except as reguiry applicable law and our charter
documents.

Stockholders of Record

You are a “stockholder of record” if your shares sggistered directly in your name with our transfgent, Continental Trust and
Transfer Company. As a stockholder of record, yawehthe right to grant your voting proxy directtythe Company or to vote in person at
the Annual Meeting.



Shares Held in Street Name

You are deemed to beneficially own your sharestre’et name” if your shares are held in an accauatbrokerage firm, bank, broker-
dealer, trust or other similar organization. Ifstig the case, you will receive a separate votisgruction form with this Proxy Statement from
such organization. As the beneficial owner, youehtine right to direct your broker, bank, trusteen@minee how to vote your shares, and
are also invited to attend the Annual Meeting.déiyhold your shares in street name and do not geeowdting instructions to your broker,
bank, trustee or nominee, your shares will notdted on any proposals on which such party doetan# discretionary authority to vote (a
“broker non-vote”), as further described below unitie heading “Broker Non-Votes.”

Please note that if your shares are held of relopmal broker, bank, trustee or nominee and you taistote at the meeting, you will not
be permitted to vote in person unless you firsawba proxy issued in your name from the recordiéol

Broker Non-Votes

Broker non-votes are shares held by brokers, bankther nominees who are present in person oesepted by proxy, but which are
not voted on a particular matter because the bsopkanks or nominees do not have discretionaryoaitittwith respect to that proposal and
they have not received voting instructions from lbeeeficial owner. Under the rules that govern brekbrokers have the discretion to vot
routine matters, but not on non-routine mattere @hly routine matter to be considered at the AhWegeting is the ratification of the
appointment of the Comparsyindependent registered public accountants. Tiaireng proposals to be considered at the Annuativig are
considered to be non-routine matteéksa result, if you do not provide your brokers or nominees with voting instructions on these non-
routine matters, your shareswill not be voted on these proposals.

Voting Matters

Stockholders are entitled to cast one vote peresblacommon stock on each matter presented forideradion by the stockholders. A
list of stockholders entitled to vote at the Annkfeting will be available for examination by angdkholder for a proper purpose during
normal business hours at the executive offices®@Qompany for a period of at least 10 days prdogetie day of the Annual Meeting.

The specific vote required for the election of medior and for the approval of each of the otheppsals is set forth under each
proposal.
There are three proposals scheduled to be voted te Annual Meeting:

1. To elect Robert Baltera, Jr. and James Glover assQll Directors to hold office until the 2017 armhmeeting of stockholders a
until their respective successors are elected aatfigd;

2. To ratify the appointment of Mayer Hoffman Mc@a®.C. as our independent registered public acoaufitm for the fiscal year
ending March 31, 2015; at

3. To hold a no-binding advisory vote on the compensation of oumead executive officer:

Our Board of Directors recommends a vB@R each of the director nominees a@@R proposals 2 and 3 listed above. The specific
vote required for the election of directors andtfar approval of each of the other proposals i§ostt under each proposal.

We are currently unaware of any matters to be daas¢he Annual Meeting other than those referogd this Proxy Statement. If other
matters are properly presented at the Annual Mgdtinconsideration and you are a stockholder obreé and have submitted your proxy, the
persons named in your proxy will have the discretmvote on those matters for you.
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Voting Instructions
If you are a stockholder of record, you can votthifollowing ways:

* By Internet : by following the internet voting instructions Inded on Notice of Internet Availability of Proxyatkrials and the
proxy card at any time up until 11:59 p.m., EasfBime, on August 19, 201.

» By Telephone: by following the telephone voting instructionglinded on Notice of Internet Availability of Prokfaterials and
the proxy card at any time up until 11:59 p.m.,tBasTime, on August 19, 201

* By Mail : you may vote by mail by marking, dating and signyour proxy card in accordance with the insttdion it and
returning it by mail in the praddressed reply envelope provided with the proxienads. The proxy card must be received pric
the Annual Meeting

You may also vote your shares in person at theimgedEven if you plan to attend the Annual Meeting, encourage you to vote in
advance by internet, telephone or mail so that yote will be counted in the event you later decaidéto attend the Annual Meeting.

If your shares are held in street name, pleasevidihe separate voting instructions you receivenfymur broker, bank, trustee or other
nominee.

Proxies

All shares represented by a proxy will be voted ahere a stockholder specifies a choice with retsjpeany matter to be acted upon,
the shares will be voted in accordance with theifipation so made. If a stockholder does not iathca choice on the proxy card, the shares
will be voted in favor of the election of the noraes for director contained in this Proxy Statemianfiavor of ratifying Mayer Hoffman
McCann as the Company'’s independent registeredgadtounting firm for the fiscal year ended Magdh 2015 and in favor of the non-
binding advisory vote on the compensation of oumead executive officers and in the discretion ofpthexy holders on any other matter that
comes before the meeting.

If your shares are held by a broker, bank or ott@ckholder of record, in nominee name or otheryégercising fiduciary powers
(typically referred to as being held in “street réljnyou may receive a separate voting instructiom with this Proxy Statement. Your
broker may vote your shares on the proposal téyratir independent auditors, but will not be petedtto vote your shares with respect to the
election of directors or on any of the other pr@®esinless you provide instructions as to how te your shares. Please note that if your
shares are held of record by a broker, bank or neenand you wish to vote at the meeting, you vatllve permitted to vote in person unless
you first obtain a proxy issued in your name frdma tecord holdel

Proxy Revocation Procedure

If you are a stockholder of record, you may reve&ar proxy: (i) by written notice of revocation rted to and received by the Secrel
of the Company prior to the date of the Annual Megt(ii) voting again via the internet or by teleme at a later time before the closing of
those voting facilities at 11:59 p.m. (Eastern)®argust 19, 2014, (iii) by executing and deliveriogthe Secretary a proxy dated as of a later
date than a previously executed and delivered pforgvided, however, that such action must be tgdt@r to 11:59 p.m. (Eastern Time) on
August 19, 2014), or (iv) by attending the Annuadéiing and voting in person. Attendance at the AahMeeting will not in and of itself
revoke a proxy.

If your shares are held by a bank, broker or odigent, you may change your vote by submitting neting instructions to your bank,
broker or other agent, or, if you have obtainedgal proxy from your bank, broker or other ageritngj 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 thenual Meeting. We will report final results in afn 8-K report filed with the SEC.
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BOARD OF DIRECTORS INFORMATION

Presently, the number of directors comprising ooal of Directors is five. Our Board is divideddrihree classes, with one class
standing for election each year for a three-yeran t& here is one Class | director, two Class lediors, and two Class Il directors. The Class
| director is Keith Murphy, our Chief Executive @#r, whose term will expire at our 2015 annual timgeof stockholders. Tamar Howson
and Richard Heyman, PhD are our Class Il Directotgse terms will expire at our 2016 annual meetihstockholders. Robert Baltera, Jr.
and James Glover are our Class Il Directors whesas will expire at the Annual Meeting.

The Board, based on the recommendation of the Natingnand Corporate Governance Committee, has ratedrRobert Baltera, Jr.
and James Glover for election at the Annual Meedim@lass Il Directors, for a three-year term grpiat the 2017 annual meeting of
stockholders. Directors are elected by a pluralftthe votes cast at the Annual Meeting, which rsehat the two director nominees recei\
the highest number of “FOR” votes will be electsdGass Il directors. Both Mr. Baltera and Mr. @&o have indicated their willingness to
serve if elected, but if either should be unablarwilling to stand for election, the shares représd by proxies may be voted for a substitute
as the Board may designate, unless a contraryaisin is indicated in the proxy.

In addition to the information set forth below redjag our directors and our director candidatestaedskills that led our Board to
conclude that these individuals should serve axtiirs, we also believe that all of our directord director nominees have a reputation for
integrity, honesty and adherence to the highestathtandards. We believe they each have demeedtbaisiness acumen and an ability to
exercise sound judgment, as well as a commitmeserfice to our Company and our Board.

Our Board of Directors

The following sets forth information regarding thasiness experience of our current directors amdlioeictor nominees as of July 11,
2014:

Name Age Position(s)

Keith Murphy 42  Chairman of the Board, Chief Executive Officer, d&rdsiden
James Glove 64 Director and Director Nomine

Tamar Howsor 65 Director

Robert Baltera, Ji 49 Lead Director and Director Nominu

Richard A. Heyman, Phl 57  Director

Nomineesfor Election asClass |11 Directorsfor aterm expiring at the 2017 Annual Meeting of Stockholders

James T. Glover, Director and Director Nomineejoined us in July 2012. Mr. Glover was the Seniaé/President, Operations and
Chief Financial Officer of Anadys Pharmaceuticéifg,, a publicly-held biopharmaceutical companywag by Hoffmann-La Roche Inc.,
from 2006 to 2009. From 1989 to 2006, he servdgeakman Coulter, Inc., a leading biomedical testirgfruments company, most recently
as Senior Vice President and Chief Financial Offitdr. Glover served as a director of Varian, Irecpublicly-traded scientific instruments
company purchased by Agilent Technologies, andWea&n’s audit committee chairman. Mr. Glover reesl his BS in accounting from
California State Polytechnic University and his MBAm Pepperdine University. Mr. Glover attendee Birector Education and
Certification program at the University of CaliféanLos Angeles and passed the certification exmGlover is a certified public
accountant (CPA) and a chartered global manageateountant (CGMA).

Mr. Glover’s previous service as a Chief Finan@f#icer for a number of public companies, his pasd current Board experience on a
number of public companies and his finance andating expertise and experience qualify him to meesnber 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 hasdeas our Lead Director
since June 2014. Most recently, Mr. Baltera wasCGhief Executive Officer of Amira Pharmaceuticagrivate pharmaceutical development
company, a position he held from July 2007 thro8gptember 2011. Amira was sold to Bristol-MyersiBlgin September 2011 for $325
million in cash, plus additional milestone paymeuttsip to $150 million. Before becoming AmisaChief Executive Officer, he held a num
of senior management positions at Amgen Inc., digdydheld biopharmaceutical company, the last béitice President of Corporate and
Contract Manufacturing. During his service at Amgea was instrumental in focusing the company’sttgpment efforts, strengthening and
developing its pipeline and forging key collabooag with partners such as GlaxoSmithKline. He alwed as Amgen’s team leader
responsible for the approval of Kinefet in rheundhtothritis. Mr. Baltera currently serves on treald of directors of Xencor, Inc., a
publicly-held biotechnology development companyd as well as on the board of directors of a nunob@rivate companies. Mr. Baltera
holds an M.B.A. from the Anderson School at thevwgrsity of California, Los Angeles and earned a.Bh3Microbiology and an M.S. in
Genetics from The Pennsylvania State University. Bédtera attended the Director Education and @eation program at the University of
California, Los Angeles.

Mr. Baltera’s previous executive leadership and product dewedmp experience at Amira and Amgen, his past amécuservice on tf
boards of directors of other public and private pamies, as well as his educational background fyuzln to be a member of our Board of
Directors.

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

Tamar Howson, Director, joined our Board in June 2013. Ms. Howson has skagea corporate business development and strategy
consultant to biopharmaceutical companies sincd 2Btbm 2009 to 2011, she served as a member afghsaction advisory firm, JSB-
Partners, providing business development suppdifetsciences companies. From 2007 to 2008, Msv$tm served as Executive Vice
President, Corporate Business Development at LexRtarmaceuticals, a biotech company. Prior tarjgihexicon Pharmaceuticals,

Ms. Howson served as Senior Vice President, Cotpanad Business Development at Bristol-Myers Squitdy Howson currently serves on
the board of directors of the following publichatted companies: Actavis plc; Idenix Pharmaceuticals OXiGENE, Inc.; and Cardax, Inc.
During the prior five years, Ms. Howson served airector of the following publicly traded compasi&Varner Chilcott plc, Bioline Rx and
Soligenix, Inc. In addition, Ms. Howson serves afiractor of the International Partnership for Mibicides, a nomprofit product developme
partnership. She previously served on the boardsaddigm, S*BIO, Ariad Pharmaceuticals, SkyePharM@S Pharma, Targacept, and HI
Ms. Howson holds an MBA from Columbia Universityiks from City University of New York, and a BS irh@€mical Engineering from the
Technion, Israel.

Ms. Howson's extensive experience in the pharmaeauand biotech industries, including as a corfmhaisiness development and
strategy consultant to biopharmaceutical compaanielsas a senior professional at leading pharmae¢gtbmpanies, including Bristol-Myers
Squibb and SmithKline Beecham, and her past aneémuservice on the boards of directors of othddipuand 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 cursesérves as the Chief Executive Officer of
Seragon Pharmaceuticals, Inc., a private biotedgyotompany focused on developing Selective Estr@®gceptor Degraders (SERDS)
targeting hormone dependent cancers. Prior torjgiSieragon, Dr. Heyman served as the Chief Exex@ifficer of Aragon Pharmaceuticals,
which he cofounded in 2009 and was acquired byslminand Johnson in August 2013 for $650 millionash and $350 million in continge
development milestones. Previously, he cofoundeldsanved as Chief Scientific Officer of X-CeptoreFapeutics, a company that developed
compounds targeting nuclear receptors for therreat of metabolic diseases, which was acquiredxajiis in 2004. Prior to X-Ceptor, he
held various roles at Ligand Pharmaceuticals,dasting as Vice President of Research, where veders project leader for multiple
discovery programs, including the successful idigation and development of Panre®in and Targrétinetinoids approved by the FDA for
the treatment of cancer. He is the author or ireeoh more than 120
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publications and patents. He was an NIH postdokttellaw and staff scientist at the Salk Instituegrking with Dr. Ronald Evans.
Dr. Heyman received a PhD in pharmacology fromUhéversity of Minnesota and a BS in chemistry fridme University of Connecticut.

Dr. Heyman'’s previous executive leadership expesdn the biotechnology field, especially in leagoompanies focused on
identifying and developing novel drugs, and hiseadional experience qualify him to be a memberwfBoard of Directors.

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

Keith Murphy is one of the Company’s founders and has serveditaBresident, Chief Executive Officer and Chairregute joining
the Company in July 2007. Mr. Murphy previouslyvestr at Alkermes, Inc., a biotechnology companyyfrduly 1993 to July 1997, where he
played a role on the development team for thest ipproved product, Nutropin (hGH) Depot. He moteedmgen, Inc. in August 1997,
where he worked on the development of several atbeel formulation and device products. He has d@years of experience in
biotechnology, including serving in Product Strgtegd Director of Process Development roles at Amtgeough July 2007. He was
previously Global Operations Leader for the osteopis/bone cancer drug Prolia/Xgeva (denosumae)dévelopment of which involved
several indications across multiple global Phasti8ies, and which now has annual revenues appgrap$8 billion per year. He holds a BS
in Chemical Engineering from MIT, and is an alumoéishe UCLA Anderson School of Management.

Mr. Murphy'’s previous experience in the biotechmyldield, especially in developing novel produdtis experience and expertise with
our 3D bioprinting technology and product developtm@pportunities and strategy, and his educatierpérience qualify him to be a mem|
of our Board of Directors.

No Family Relationships
There are no family relationships between any ofdfficers and directors.

Board Committees

Nominating and Science ani

Compensatior Corporate Governance Technology

Committee Audit Committee Committee Committee

Keith Murphy — — — X

Tamar Howsor Chail X X X

Richard Heyman, Phl X X X Chaii
James Glove X Chai X —

Robert Baltera, Ji X X Chai X

Compensation Committee . Our Compensation Committee currently consistglef Tamar Howson (Chair) and Messrs. James Glover
and Robert Baltera, Jr. and Dr. Richard Heyman.flihetions of the Compensation Committee includeapproval of the compensation
offered to our executive officers and recommendinthe full Board the compensation to be offereduonon-employee directors.
Additionally, in accordance with the listing stands of the NYSE MKT, the Compensation Committeel#ats the independence of each
compensation consultant, outside counsel and adrgsained by or providing advice to the Compemsa€ommittee. The Board has
determined that Ms. Howson and Messrs. Glover aadtbBa and Dr. Heyman are each an “independenttdifeunder the listing standards
the NYSE MKT and the applicable rules and regutetiof the SEC. In addition, the members of the Gamption Committee qualify as
“non-employee directors” for purposes of Rule 16bR8er the Exchange Act and as “outside directiispurposes of Section 162(m) of the
Internal Revenue Code of 1986, as amended. The @usafion Committee is governed by a written chapgroved by the Board of
Directors, a copy of which is available on our wabat www.organovo.com
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Audit Committee . Our Audit Committee currently consists of Mr. IanGlover (Chair), Ms. Tamar Howson, Mr. Robertt&al, Jr. an
Dr. Heyman. The functions of the Audit Committeelimde the retention of our independent registerdadip accounting firm, reviewing and
approving the planned scope, proposed fee arrangsraed results of the Company’s annual auditerewvig the adequacy of the Company’s
accounting and financial controls and reviewingititdependence of the Company’s independent regsfaublic accounting firm. The Board
has determined that each member of the Audit Cotaeis an “independent director” under the listandards of the NYSE MKT and the
applicable rules and regulations of the SEC. Thar8das also determined that Ms. Howson, Messougbland Baltera and Dr. Heyman are
each an “audit committee financial expert” withire tapplicable definition of the SEC. The Audit Coitte® is governed by a written charter
approved by the Board of Directors, a copy of whghvailable on our website at www.organovo.com

Nominating and Corporate Governance Committee . Our Nominating and Corporate Governance Commdteeently consists of
Mr. Robert Baltera, Jr. (chair), Ms. Tamar Howskgin, James Glover and Dr. Richard Heyman. The famstiof the Nominating and
Corporate Governance Committee include the ideatifin, recruitment and nomination of candidatedtie Board and its committees,
making recommendations to the Board concerningtitueture, composition and functioning of the Boand its committees (including the
reporting channels through which the Board receinfEgmation and the quality and timeliness of itf@rmation), developing and
recommending to the Board corporate governanceetinas applicable to the Company and annually vewvie and recommending changes
(as necessary or appropriate), overseeing the hanalation of the Board's effectiveness and panénce, and periodically conducting an
individual evaluation of each director. The Boages ldetermined that each current member of the Natimgnand Corporate Governance
Committee is an “independent directairider the listing standards of the NYSE MKT anddpglicable rules and regulations of the SEC.
Nominating and Corporate Governance Committee igiged by a written charter approved by the Boéfdiectors, a copy of which |
available on our website at www.organovo.com

Science and Technology Committee. Our Science and Technology Committee currently istssf Dr. Richard Heyman (chair),
Ms. Tamar Howson and Messrs. Robert Baltera, dr Kaaith Murphy. Our Science and Technology Comraitielps oversee the Company’s
research and development initiatives. The SciendeT@chnology Committee is governed by a writteartgr approved by the Board of
Directors, a copy of which is available on our wigbhat www.organovo.com
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CORPORATE GOVERNANCE MATTERS

Overview

We are committed to maintaining the highest staatglaf business conduct and corporate governandehwie believe are fundamental
to the overall success of our business, servingtmaokholders well and maintaining our integritytlie marketplace. Our Corporate
Governance Guidelines and Code of Business Conthgather with our Certificate of Incorporation,|Bws and the charters of our Board
Committees, form the basis for our corporate gomece framework. As discussed below, our Board oédrs has established four standing
committees to assist it in fulfilling its responitilies to the Company and its stockholders: thaihCommittee, the Compensation
Committee, the Nominating and Corporate Govern&@wamittee and the Science and Technology Committee references to our website
address below do not constitute incorporation figremce of the information contained at or avadadnh our website.

Corporate Governance Guidelines

Our Corporate Governance Guidelines are design&tiiitate the effective corporate governance wf @ompany. Our Corporate
Governance Guidelines cover topics including, mitlimited to, director qualification criteria, @ictor responsibilities, director compensat
director orientation and continuing education, caminations from stockholders to the Board, sucoesglanning and the annual evaluations
of the Board and its committees. Our Corporate @Guuwgce Guidelines are reviewed regularly by the Mating and Corporate Governance
Committee and revised when appropriate. The futl & our Corporate Governance Guidelines is ab&lan our website at
www.organovo.com A printed copy may also be obtained by any stotdér upon request to our Corporate Secretary.

Code of Business Conduct

We have adopted a Code of Business Conduct théieapp all of our officers, directors, employeesl @&onsultants. We have posted a
copy of our Code of Business Conduct, and interfb&i any amendments to this Code, or any waivats cequirements, on our website at
www.organovo.com, as permitted under the SEC’ssrafed regulations.

Board I ndependence

Our shares of common stock are listed for tradimghe NYSE MKT. As a result, our Board utilizes thefinition of “independence” as
that term is defined by the listing standards efit¥ SE MKT and the rules and regulations of the SiB€uding the rules relating to the
independence of the members of our Audit Commétest Compensation Committee. Our Board considetsthaector is independent when
the director is not an officer or employee of thentpany or its subsidiaries, does not have anyioaktip which would, or could reasonably
appear to, materially interfere with the independeadgment of such director, and the director otlige meets the independence requirements
under the listing standards of the NYSE MKT andriiles and regulations of the SEC. Our Board hagwed the materiality of any
relationship that each of our directors has with@mpany, either directly or indirectly. Basedtlois review, our Board has affirmatively
determined that Tamar Howson, James Glover, R&éatera, Jr. and Richard Heyman, PhD, each quatifiindependent” directors within
the meaning of the listing standards of the NYSETVH€d the rules and regulations of the SEC.

Board Leadership Structure

Our Bylaws provide our Board with flexibility to othine or separate the positions of Chairman oBth&rd and Chief Executive
Officer in accordance with its determination thélizing one or the other structure would be in best interests of our Company and its
stockholders. At the current time, our ChairmathefBoard, Keith Murphy, also serves as our Chiefdative Officer and President. Our
Board has determined that this structure is thet effsctive leadership structure for the Companthettime. The Board believes that
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Mr. Murphy is the director best situated to idenstrategic opportunities and to focus the acteitdf the Board due to his full-time
commitment to the business and his company-spemifierience. The Board also believes that the cosdbiole of Chairman and Chief
Executive Officer promotes effective execution wétegic imperatives and facilitates informatioomil between management and the Board.
Our Board has determined that maintaining the irddpnce of the Company’s directors and managingdh®osition and function of the
Board’'s committees help maintain the Board’s strandependent oversight of management.

Our Board has also appointed a Lead Director, Mbdrt Baltera, Jr., as a matter of good corporateignance and believes that the
appointment of the Lead Director provides a baldoceffective and independent oversight of managmPursuant to our Bylaws and
Corporate Governance Guidelines, the Lead Dirastselected annually by the independent non-empladyjectors. The Lead Director
presides at meetings of the non-employee diregioesides at all meetings of the Board at whichGhairman is not present and performs
such other functions as the Board may direct, tfiolyiadvising on the selection of Committee chaird advising management on the agenda
for Board meetings. In addition, the Lead Direcerves as liaison between the Chairman and themeyee directors and has the
authority to call meetings of the non-employee dives. The non-employee directors meet regularixiecutive session without the presence
of management or any non-independent directors.

In addition, our Audit, Compensation and Nominatamgl Corporate Governance Committees, which overstéeal matters such as the
integrity of our financial statements, the compdioseof executive management, the selection antlatian of directors, the development
and implementation of corporate governance poli@ed the oversight of the Company’s compliancé Veitvs and regulations, each consist
entirely of independent directors. Our Board wilhtinue to periodically review our leadership stane and may make such changes in the
future as it deems appropriate.

Board and Committee Attendance

During the fiscal year ended March 31, 2014, altctiors attended at least 75% or more of the agtgerf the meetings of the Board
and of each of the Board committees on which tleeyesl. The Board met six times and acted by writtarsent three times during the fiscal
year ended March 31, 2014; the Audit Committee fimettimes and acted by written consent one timénduthe fiscal year ended March !
2014, the Compensation Committee met nine timesaatet by written consent one time during the figear ended March 31, 2014; and
Nominating and Corporate Governance Committee wetimes and acted by written consent one timenduitie fiscal year ended March
2014.

Director Attendance at the Annual Meeting

We believe the Annual Meeting provides a good ofymity for our directors to hear any feedback that stockholders may desire to
share with the Company and the Board. As a resealgncourage our directors to attend our Annualtiige. We reimburse our directors for
the reasonable expenses they may incur in attetidengnnual Meeting.

Executive Sessions

Executive sessions of our independent directorfi@ietat each regularly scheduled meeting of owr8and at other times they deem
necessary. The Board’s policy is to hold execusigsions without the presence of management, ingudir President and Chief Executive
Officer. Our Board committees also generally maebiecutive session at the end of each committesimge

Board Oversight of Risk

Our Board is actively involved in the oversightrizks that could affect our Company. The Board afale has responsibility for risk
oversight of the Company’s risk management poliaied procedures, with specific reviews of certagaa being conducted by the relevant
Board committee. The Board satisfies this



responsibility through reports by each CommitteaiCto the Board regarding the Committee’s consitiens and actions, as well as through
regular reports directly from the member or memloémmanagement responsible for oversight of pdaictisks within the Company.
Specifically, the Board committees address thewalhg risk areas:

» The Compensation Committee is responsible for @adng the management of risks related to the Coyipanecutive
compensation plans and arrangeme

» The Audit Committee discusses with management thagany’s major financial risk exposures and thpstaanagement has
taken to monitor and control such exposu

» The Nominating and Corporate Governance Commitb@siders risks related to regulatory and complianagéers
e The Science and Technology Committee consider ridlsed to our research and development initiat

The Board encourages management to promote a ebepaulture that incorporates risk managementthdCompany’s day-to-day
business operations.

Compensation Committee I nterlocks and I nsider Participation

No member of our Compensation Committee has atiamgybeen our employee. Except as set forth heneine of our executive
officers serves, or has served during the lastfigear, as a member of the board of directoroompensation committee of any other entity
that has one or more executive officers serving aember of our Board or our Compensation Committee

Consideration of Director Nominees

General . In evaluating nominees for membership on our Bpaur Nominating and Corporate Governance Comendfgplies the
Board membership criteria set forth in our Corpei@bvernance Guidelines. Under these criteriaCtiramittee takes into account many
factors, including an individual's business expecie and skills (including skills in core areas sastoperations, management, technology,
accounting and finance, strategic planning andmatiional markets), as well as independence, judgirkeowledge of our business and
industry, professional reputation, leadership,gritg and ability to represent the best interesthe Company’s stockholders. In addition, the
Nominating and Corporate Governance Committeealslb consider the ability of the nominee to consuiticient time and attention to tl
activities of the Board, as well as the absenangfpotential conflicts with the Company’s intese§the Nominating and Corporate
Governance Committee does not assign specific wetghparticular criteria and no particular criteriis necessarily applicable to all
prospective nominees. The Board does not havawatgrolicy with respect to diversity of nomineestier, our Nominating and Corporate
Governance Committee considers Board membershgriaras a whole and seeks to achieve diversiocofipational and personal
backgrounds on the Board. Our Board will be resiid@$or selecting candidates for election as doecbased on the recommendation of the
Nominating and Corporate Governance Commit

Our Nominating and Corporate Governance Commitgelarly assesses the appropriate size of our Baarbiwhether any vacancies
on our Board are expected due to retirement omraike. In the event that vacancies are anticipaiedtherwise arise, the Committee will
consider various potential nominees who may comntbda@ttention of the Committee through currentoaembers, professional search
firms, stockholders or other persons. Each potemtisninee brought to the attention of the Commijttegardless of who recommended such
potential nominee, is considered on the basisettheria set forth in our Corporate Governanc@élines.

Sockholder Nominees. The Nominating and Corporate Governance Commitideeview a reasonable number of candidates for
director recommended by a single stockholder wimhedd over 0.1% of the Company’s common stoclof@r 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 ube same evaluation criteria and process for diremiminees recommended by
stockholders as it uses for other director nomin€bere has been no change to the procedures lehwtockholders may recommend
nominees to our Board. For information concernitoglsholder proposals, see “Stockholder Proposalthin2015 Annual Meeting” below in
this Proxy Statement.

Communications with the Board of Directors

The Board desires that the views of stockholdehsbgiheard by the Board, its Committees or indialddirectors, as applicable, and
that appropriate responses will be provided toldtolders on a timely basis. Stockholders wishinfptmally communicate with the Board,
the independent directors as a group or any indatidirector may send communications directly ® @ompany at 6275 Nancy Ridge Dr.,
Suite 110, San Diego, California 92121, Attenti@orporate Secretary. All clearly marked written coumications, other than unsolicited
advertising or promotional materials, are logged empied, and forwarded to the director(s) to whbexcommunication was addressed.
Please note that the foregoing communication praeedoes not apply to (i) stockholder proposalspant to Exchange Act Rule 14a-8 and
communications made in connection with such projgsama(ii) service of process or any other noticailegal proceeding.
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EXECUTIVE OFFICERS

The following persons are our executive officerd hold the positions set forth opposite their naasesf July 11, 2014.

Name Age Position

Keith Murphy 42 Chairman of the Board, Chief Executive Officer drdsiden

Barry Michaels 64 Chief Financial Officer and Corporate Secref

Sharon Presnell, PhD 45 Chief Technology Officer and Executive Vice Presidef Research and
Developmen

Eric David, MD, JD 42 Chief Strategy Office

Michael Renar( 55 Executive Vice President of Commercial Operati

See the section entitled “Board of Directors Infation” above, for a description of the businesseeigmce and educational background
of Mr. Murphy.

Barry D. Michaels, Chief Financial Officer and Corporate Secretary, joined us in August 2011. Mr. Michaels was theeth
Financial Officer of Cardima, Inc., a publictsaded medical device company, from July 2003 thhaidune 2005, and thereafter a consulte
Cardima through January 2008. Mr. Michaels has laeeindependent consultant to medical device atfthtdogy companies since 1977, i
has more than 30 years of combined industry expegie-rom January 2008 until he joined us in Au@@dtl, Mr. Michaels focused on his
consulting practice. Mr. Michaels served as ChiagRcial Officer of Lipid Sciences, a biotechnolagympany, from May 2001 through
January 2003. Prior to joining Lipid Sciences, Michaels served as the Chief Financial OfficerrafdTherapeutics, Inc., an endovascular
company, from March 2000 until its acquisition bhylZer Medica in May 2001. Mr. Michaels receivedMBA in finance from San Diego
State University and is an alumnus of the UnivgrsftCalifornia, Los Angeles Anderson School of Mgement.

Sharon Collins Presnell, PhD, Chief Technology Offier and Executive Vice President of Research and @opment, joined us in
May 2011. Dr. Presnell has over 15 years of expedén the leadership of product-focused R&D. AsAgristant Professor at the University
of North Carolina from 1998 to 2001, Dr. Presnelésearch in liver and prostate biology and cagémesis produced cell- and tissue-based
technologies that were out licensed for industglications. She joined Becton Dickinson & Co. {BBJuly 2001, and played a key role in
the early discovery and development of BD’s Diseg\latform and FACS CAP™ tools for the optimizatiof in vitro culture environments
and flow cytometry-based characterization of cétiher role at BD, she grew and led a large nuifiiplinary team to establish feasibility
for the Discovery Platform and FACS CAP in multipherapeutic areas, including diabetes, and steadadndth technologies through revenue-
generating commercial partnerships. Dr. Presngiepb Tengion, Inc. in February 2007 as the Senioe Wresident of Regenerative Medicine
Research, a position that she held until joininghugay 2011. At Tengion, Dr. Presnell was diredtlyolved in the discovery and early
development of Tengion’s Neo-Kidney Augment™ tedbgg. Dr. Presnell holds a PhD in Pathology froma Medical College of Virginia.

Eric Michael David, MD, JD, Chief Strategy Officer, joined us in May 2012. From October 2005 to M8§2, Dr. David served in a
number of positions at McKinsey & Company, moserdty as Associate Principal, where he served fieguity, pharmaceutical, biotech,
diagnostic, and medical device clients to suppiplme and R&D strategy, as well as market entirgtegy. Dr. Davigplayed a critical role i
the commercial translation of 3D bioprinting a®arider and early director of Organovo, Inc. Priohis time at McKinsey, Dr. David served
as a freelance consultant to the Department ofthleald Human Services in the use of genomic tecignes for early detection of pathogens
for public health preparedness. He completed sisleacy in Internal Medicine at New York PresbyaarHospital, where he served as
Assistant Chief Resident and received the Dick Bawward for scientific endeavor and dedicatiopatient care. He was also Assistant
Professor at The Rogosin Institute and adjunctifaai The Rockefeller University. He received his
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MD from Columbia University College of PhysiciansdaSurgeons, his JD from Columbia University Schafdlaw, and a BA in physics ai
fine arts from Amherst College. He is board cexdfin Internal Medicine and admitted to the BaNaw York State.

Michael Renard, Executive Vice President of Commeial Operations, joined us in May 2012. Mr. Renard has more thagears o
experience in commercial operations, business dpwent and sales and marketing for the life sciémtestry. From 1997 until May 2012,
he served at Beckman Coulter holding various pwsstin program management, business operationsuagidess development. He most
recently was the vice president of marketing fortNé&merica commercial operations where he wasaesiple for achieving $2 billion in
revenue across 11 major product lines. Before Back@oulter, he was Vice President and General Managa start-up development stage
incubator division of Sanofi, Inc. and Director@brporate Accounts at Kallestad Diagnostics. Heama®sIBA from Rockhurst University al
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 informatie@garding the beneficial ownership of our commalstas of July 7, 2014 (the record
date) by (i) each person who, to our knowledgeeheially owns more than 5% of our common stock;éach of our directors, director
nominees and named executive officers; and (iiipfabur executive officers, directors and direat@minees as a group. Unless otherwise
indicated in the table or the footnotes to thedfelhg table, each person named in the table hasvsting and investment power and such
person’s address is ¢/o Organovo Holdings, IncZ58%2ancy Ridge Dr., Suite 110, San Diego, Calif@®2121.

We determined the number of shares of common dienkficially owned by each person under rules pigated by the SEC, based on
information obtained from Company records and diirvith the SEC. The information is not necessaniijcative of beneficial ownership f
any other purpose. Under these rules, beneficiakoghip includes any shares as to which the indalidr entity has sole or shared voting
power or investment power and also any shares vthiindividual or entity had the right to acquivithin sixty days of July 7, 2014. These
shares, however, are not deemed outstanding fgruhmse of computing the percentage ownershipypbgher individual.

Applicable percentages are based on 78,282,46@sbhcommon stock outstanding as of July 7, 2014.

Beneficial Ownership(1)

Name and address of Beneficial Ow Percent o
Number of
Common Common
Shares Shares
5% Stockholders
Keith Murphy 6,283,71(6) 8.C%
Directors
Robert Baltera, Ji 218,75((2) 0.2%
James Glove 69,00((3) 0.1%
Tamar Howsot 49,45¢4) 0.1%
Richard Heyman, Phl 48,50((5) 0.1%
Executive Officers
Keith Murphy 6,283,71(6) 8.C%
Barry Michaels 757,304(7) 1.C%
Sharon Presnell, Ph 658,13((8) 0.8%
Eric David, MD, JD 1,106,301(9) 1.4%
Michael Renar¢ 375,00((10) 0.5%
All executive officers and directors as a groupégsons 9,566,17(11) 12.2%

(1) Beneficial ownership of shares and percentageeoship are determined in accordance with thesroféhe SEC. Unless otherwise
indicated and subject to community property lawgkehapplicable, the individuals named in the talbleve have sole voting and
investment power with respect to all shares ofamummon stock shown as beneficially owned by th

(2) Includes options to purchase 74,250 optioneshaurrently exercisable or exercisable within &@sdof July 7, 2014. Does not include
5,250 additional options shares of common stoclestibo future vesting pursuant to the terms oflstoption agreement

(3) Includes options to purchase 69,000 optioneshaurrently exercisable or exercisable within &@sdof July 7, 2014. Does not include
10,500 additional option shares of common stockesitho future vesting pursuant to the terms oflstoption agreement

(4) Includes options to purchase 49,458 optioneshaurrently exercisable or exercisable within &@sdof July 7, 2014. Does not include
26,542 additional option shares of common stockeslbo future vesting pursuant to the terms oflstoption agreement

(5) Includes options to purchase 48,500 optioneshaurrently exercisable or exercisable within &@sdof July 7, 2014. Does not include
36,000 additional option shares of common stoclesitho future vesting pursuant to the terms oflstoption agreement
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(6) 255,255 of these shares are held by EquitytT@os Custodian FBO Keith Murphy IRA. Includes waants to purchase 30,000 shares of
common stock at an exercise price of $1.00 pereshiacludes options to purchase 214,381 optionesheurrently exercisable or
exercisable within 60 days of July 7, 2014. Doesimgdude 684,375 additional option shares of commsimck subject to future vesting
pursuant to the terms of stock option agreema

(7) Includes options to purchase 184,871 optiomesheurrently exercisable or exercisable withirdé@s of July 7, 2014. Does not include
389,844 additional option shares of common stotlesit to future vesting pursuant to the terms o€lstoption agreement

(8) Includes options to purchase 584,066 optiomezheurrently exercisable or exercisable withird&9s of July 7, 2014. Does not include
518,127 additional option shares of common stotlesit to future vesting pursuant to the terms o€lstoption agreement

(9) Includes options to purchase 375,000 optiomezheurrently exercisable or exercisable withird&9s of July 7, 2014. Does not include
465,000 additional option shares of common stotiest to future vesting pursuant to the terms oflstoption agreement

(10) Includes options to purchase 325,000 opti@reshcurrently exercisable or exercisable withird&@s of July 7, 2014. Does not include
430,000 additional option shares of common stotiest to future vesting pursuant to the terms oflstoption agreement

(11) Includes warrants to purchase 30,000 sharesrmomon stock at an exercise price of $1.00 peesiacludes options to purchase
1,924,526 option shares currently exercisable eraisable within 60 days of July 7, 2014. Doesinolude 2,565,637 additional option
shares of common stock subject to future vestingyant to the terms of stock option agreeme

Changes in Control

We are not aware of any or a party to arrangemanrdisiding any pledge by any person of our se@sjtthe operation of which may
subsequent date result in a change of control.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act 04138 amended (the “Act”), requires our executiffie@rs and directors and persons
who beneficially own more than 10% of our commaocktto file initial reports of beneficial ownershimd reports of changes in beneficial
ownership with the SEC. These persons are reqbiyeSEC regulations to furnish us with copies ofSdttion 16(a) forms they file. To the
Company'’s knowledge, no person who, during fiseairy2014, was a director or officer of the Compamyyeneficial owner of more than
10% of the Company’s common stock (which is they@thss of securities of the Company registereceuseéction 12 of the Act), failed to
file on a timely basis reports required by Sectiérof the Act. The foregoing is based solely upoewew by the Company of Forms 3 and 4
relating to the most recent fiscal year as furrdsteethe Company under Rule 16a-3(d) under the &ud,Forms 5 and amendments thereto
furnished to the Company with respect to its mesént fiscal year, and any representation recdiyatie Company from any reporting
person that no Form 5 is required.
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COMPENSATION DISCUSSION AND ANALYSIS

The following Compensation Discussion and Analysidesigned to provide stockholders with an undeding of our compensation
philosophy and objectives as well as an overviethefanalysis that our Compensation Committee paed in setting the compensation for
our executive officers. This compensation discussiod analysis summarizes the Compensation Conesitietermination of how and why,
in addition to what, compensation actions wererigke each person serving as our chief executifieasf our chief financial officer and our
three other most highly compensated executiveasi¢collectively, our “named executive officersijho were as follows:

» Keith Murphy, our Chairman, Chief Executive Officand Presiden

* Barry Michaels, our Chief Financial Officer and @orate Secretan

» Sharon Presnell, PhD, our Chief Technology Offexed Executive Vice President of Research & Develan
» Eric David, MD, JD, our Chief Strategy Officer; a

» Michael Renard, our Executive Vice President of @aarcial Operations

Overview of Executive Compensation Program

Our Compensation Committee reviews and approvesdaipensation decisions relating to our executfliears, including our named
executive officers, and oversees and administargxecutive compensation program. Our compensatiogram is designed to attract, reti
and incentivize talented executives, to motivagartho achieve our key financial, operational, anatsgic goals, and to reward them for
superior performance. Our compensation prograns@iatended to align our executive officers’ imtsts with those of our stockholders by
rewarding their achievement of the specific Compang individual goals approved by our Compensafiommittee. Our compensation
approach is tied to our development stage, withpthréormance goals focused on advancing our techggdlatform and achieving our
product development and commercialization objestaed, thereby, increasing long-term stockhold&reza

In an effort to ensure our compensation practicesamparable to those of similar public biotecligylcompanies, the Compensation
Committee engaged Compensia, Inc., an independatibnal compensation consulting firm in April 20C2mpensia’s services included the
following:

e an assessment of our executive compensation phhgsand plan structures and objectiy

» the development of a peer group of companies forpeEmsation comparison purpos

» the collection of competitive compensation levelsdur executive position

e an assessment of our execut’ base salaries, cash incentives and equity compendevels; anc

« areview of board of director compensation markatfices among public biotechnology companies offzarable size and/or
stage

Compensia completed its assessment of our exeadim@ensation program in April 2012 and its assessiof our director
compensation program in July 2012.

In early calendar 2013, our Board of Directors dateed that it would be in the best interests ef @ompany and its stockholders to
change the Company’s fiscal year from December t®lstarch 31st. Based on that decision, the Comgitems Committee determined that
our executive compensation program should alsdhbaged to follow the Company’s new fiscal year seie, which runs from April 1st to
March 31st each year. To address the transitiologeunning from January 1, 2013 to March 31, 2(h®2 “Transition Period”), the
Compensation Committee determined to maintain #enclar year 2012 base salary levels for our ekecut
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officers with a 3% cost-of-living adjustment. Fbetnew fiscal year, running from April 1, 2013 t@idh 31, 2014 (“Fiscal 2014"), our
Compensation Committee considered updated compemsatormation for our peer group to assist thensetting executive compensation.

Our Compensation Committee also considered thegsuapport our stockholders demonstrated for oacetive compensation progt:
by casting approximately 98.9% of their votes woiaof our “say-on-pay” proposal related to oucék2013 executive compensation.

During the Transition Period and Fiscal 2014, thgctives of our compensation program included:
e aprogram structure to attract and retain the rig$tly qualified executive officer:

e appropriate guiding principles, including a compiaepeer group and targeted market positioningiffierent compensation
elements

» harmonization of salary, short-term cash incentil@sy-term equity incentives, and other compensabenefits for executive
officers hired under significantly different circstances

« alignment of executive compensation, individualtglas a team, to the Ic-term interests of stockholde

« program flexibility to permit the accommodationagfpropriate individual circumstance

e clear, aligned and easily measured performancegaat

» consideration of the voting results from the psiea’s advisory vote on the compensation of our namedgive officers

Our Compensation Committee intends to evaluateompensation philosophy and objectives on an artrasis. As we continue to
focus on the advancement of our technology platfanch meeting our product development and commézatain milestones, we expect that
the specific direction, emphasis, and componentipExecutive compensation program will continuevolve.

Compensation Process

Our Compensation Committee is responsible forrggttie compensation levels for our executive offi@ach year. To assist the
Compensation Committee, our Chief Executive Offjpepares a report recommending the base salshiegierm cash incentive targets, i
long-term equity incentives for each executiveaafi(other than for himself). The Compensation Cdttes in its sole discretion may accept
or adjust the compensation recommendations fronCbigf Executive Officer. In addition to this repasur Compensation Committee
considers relevant market compensation data franpeer group and the advice of its independent emsgtion consultants. No executive
officer is allowed to be present at the time hisi@r compensation is being discussed or deternfipede Compensation Committee.

Benchmarking

As part of its services in 2012, Compensia develap®d recommended a “peer” group of fifteen (16jdithnology companies to be
used by the Compensation Committee for benchmankimgxecutive compensation program. Each membiregbeer group was selected
based on an evaluation of the nature of its opmratiincluding its revenues, net income, markettabgation and number of employees. For
the Transition Period and Fiscal 2014, the Compears&ommittee reviewed the composition of the ggeup and determined not to make
any changes to the peer group for these periodsfdllowing companies comprised our peer group {fieer group”) for Fiscal 2012, the
Transition Period and Fiscal 2014:

Aastrom Biosciences, In Arrowhead Research Corporati Athersys, Inc

BioMimetic Therapeutics, In Cytokinetics, Incorporate Cytori Therapeutics, In
CytRx Corporatior Fibrocell Science, Inc Insmed Incorporate

InVivo Therapeutics Cor Lpath, Inc. Maxygen Inc.

Neuralstem Inc Peregrine Pharmaceuticals, | Rexahn Pharmaceuticals, It
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Determination of Executive Compensation

In setting compensation for our executive officens; Compensation Committee considers market lefatempensation. During 2012,
with the assistance of Compensia, the Compens@onmittee established a philosophy to target twaipensation for our named executive
officers at the 50th percentile of market, basedwnpeer group. For the Transition Period, the @ensation Committee determined to
maintain the calendar year 2012 base salary léoetmur executive officers with a 3% cost-of-liviagljustment. For Fiscal 2014, running
from April 1, 2013 to March 31, 2014, the CompeimmaCommittee considered updated compensationnrgtion from the Company’s peer
group in setting executive compensation.

In addition to market benchmarking, the Compensafiommittee reviews the compensation recommendatibour Chief Executive
Officer (other than with respect to determining &Wen compensation), considers the Company’s ovpesfbrmance during the prior fiscal
year, the executive offic’'s position, the executive officer’s contributiamthe achievement of the prior year’'s corporatdgydhe executive
officer’s individual performance during the prigsdal year, relevant market data and benchmarkdeWith respect to new hires, our
Compensation Committee considers an executive’lsgsaund and historical compensation in lieu of pgiear performance. Additionally, in
establishing Fiscal 2014 compensation, the Compens@ommittee considered the results of the mestmt stockholder advisory vote on
executive compensation (the say-on-pay proposaljiaannual meeting of stockholders held in Au@@st3, where 98.9% of the votes cast
on the say-orpay proposal were voted in favor of the proposhe Tompensation Committee believes these restilisaftockholder suppc
for our executive compensation decisions and mdicThe Compensation Committee will continue tosaer the results of future say-on-pay
proposals when making executive compensation dessind policies.

Commitment to Good Compensation Governance Practices.

In designing our executive compensation programhawe implemented a program and policies to cra@ament with our
stockholders and that support our commitment talgmpnpensation governance as follows:

e Annual Advisory Vote to Approve Compensation of our Named Executive Officers—We provide our stockholders with the abil
to vote annually on the compensation of our namedwive officers

* Independent Compensation Consultant — The Compensation Committee engaged Compensiagd2@12 and Frederic W.
Cook & Co. during 2014 to serve as its independenipensation consultants. Neither Compensia natefieW. Cook & Co.
provided any other services to the Company dutiegperiods they respectively served as a consutighe Compensation
Committee.

»  Stock Ownership Guidelines— We have established stock ownership guidelindésrtber align our executive officers’ interests
with those of our stockholders. The guidelines negaur named executive officers to acquire and lromeaningful ownership
interest in our Compan

» Compensation Risk Assessment — The Compensation Committee oversees and evalaat@snual risk assessment of the
Compan’s compensation progral

» Prohibitions on Hedging, Pledging and Margin Activities— Our insider trading policy prohibits hedging tsantions by Company
employees. Under the policy, all short-term, spattvg or hedging transactions in Organovo secsrai@ prohibited by all
employees. In addition, the policy specifically Ipifits the use of Organovo securities for pledgind margin activities

The Compensation Committee believes that the pnogiad policies described above clearly demonsth@€&€ompany’s commitment
to, and consistent execution of, an effective perfnce-oriented executive compensation program.

18



Components of Executive Compensation

At the Compensation Committee’s request, in Apbil2, Compensia conducted an executive compensaigw to benchmark our
executive compensation program relative to our geaup. Based on this report and its assessmen€dimpensation Committee determined
that our executive compensation program shouldisbof

* base salary

» shor-term cash incentive:

* long-term equit-based incentives; ar

» other standard benefits, such as medical and demtalage

The Compensation Committee endeavors to combirse th@mponents to develop a compensation packagerthédes competitive
pay, rewards the achievement of financial, openaticand strategic objectives and aligns the isteref our executive officers and other
senior personnel with those of our stockholders.

For the Transition Period and Fiscal 2014, the Gamsption Committee considered updated informatotthle Company’s peer group.
Based on this information, the Compensation Coneaittetermined that the components of our execaotimgoensation program set forth
above continued to be appropriate and supportedijeetives of our executive compensation program.

Base Salary: The Compensation Committee has provided, and wiltinue to provide, our executive officers withasbé salary to
compensate them for services provided during g@fiyear, with the philosophy to target compensadit the 50th percentile of market ba
on our peer group. In setting base salaries, onnggmsation Committee considers, and will contimueansider, the Company’s overall
performance during the prior fiscal year, the exgewfficer’'s position, the executive officer'smmibution to the achievement of the prior
years corporate goals, the executive officer’'s indiwadl performance during the prior fiscal year, ral@vmarket data and benchmark levels.
The evaluations and recommendations proposed b¢loief Executive Officer are also considered (othan with respect to determining his
own compensation). With respect to new hires, thmfensation Committee considers an execugifsackground and historical compensa
in lieu of prior year performance. Our Compensattmmmittee evaluates and sets the base salariesifexecutives following annual
performance evaluations, as well as upon a promatiather change in responsibility. We expect@ampensation Committee to continue
these policies going forward.

For the Transition Period, the Compensation Conemiitbcreased the base salaries for our executiieeisf from fiscal 2012 by 3% to
reflect cost-of-living increases. Following the esfdhe Transition Period, our Compensation Comewitidjusted our executive officers’ base
salaries for Fiscal 2014, which was effective J88g2013, based on updated compensation datad@dampany’s peer group and the other
factors discussed above. The bases salaries @xegutive officers for the Transition Period anddal 2014 are set forth in the following
table:

Fiscal

Transition 2014

Period Base

Name and Title Base Salan Salary(1)

Keith Murphy, Chief Executive Officer and President $330,63( $365,00(
Barry Michaels Chief Financial Officer and Corporate Secretary $270,37" $288,00(
Sharon Presnell, PhIChief Technology Officer and Executive Vice President of Research & Development $270,37" $288,00(
Eric David, MD, JD Chief Strategy Officer $278,11( $286,00(
Michael RenardExecutive Vice President of Commercial Operations $247,20¢ $269,00(
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Short-Term Cash | ncentive Awards. Our executive compensation program includes anargash incentive plan, which provides our
executive officers an annual cash incentive opmittias a percentage of their base salaries basmu their achievement of corporate and
individual performance goals evaluated and apprdyedur Compensation Committee. For the Transileriod and Fiscal 2014, the
Compensation Committee determined that each execotficer’'s annual incentive base, target andatréonus opportunity expressed as a
percentage of their base salaries would be equ%a 30% and 45%, respectively, subject to satiisfa of the applicable performance
criteria required for the achievement of the b#smet and stretch performance goals. If the mininiase performance level is not met for a
performance criteria, the Compensation Committextihe discretion to assign zero percentage tg#rédrmance criteria. For performance
between the base and stretch levels for each peafwre criteria, the bonus percentage for that peenoce criteria is determined on an
interpolated basis. In addition, the Compensatiomf@ittee determined that 88 % of each executivieafs annual incentive bonus
opportunity amount would be based on corporatesgaadl 332 % would be based on individual performayoads approved by the
Compensation Committee.

For the Transition Period and Fiscal 2014, thegraréince criteria included: business developmentsg@8%), goals related to the
advancement of the Company’s technology platfor@¥4), delivery of the Company’s 3D Liver Tissue tkey opinion leader for evaluation
(10%), development of the Company’s therapeutetegy (10%), obtaining financing to support the @any’s business plan (20%),
implementing a commercialization strategy (15%) esgkarch and development achievements (155). Gup€nsation Committee expected
that the performance criteria at the base levellaviikely be achieved, that the performance critexi the target level could be achieved with
effective execution of the Company’s business plagh that performance criteria at the stretch lexalld be difficult to achieve.

For the Transition Period and Fiscal 2014, the Gamsption Committee evaluated the Company’s perfocemeelative to the corporate
goals established for executive compensation. Basdtis evaluation, the Compensation Committeerdahed that the Company’s
achievement of the corporate goals would resuthénexecutive officers receiving 33% of their baakaries. The Compensation Committee
then considered the individual performance of ezdhe executive officers. Based on the achieveroétite corporate goals and their review
of each executive officer’s individual performanoar Compensation Committee awarded our execuffieecs an annual bonus ranging
between 29% to 37% of their respective base salaftee Compensation Committee also determinedddhessame annual bonus percent
for both the Transition Period and Fiscal 2014 aAssult of this evaluation, the payments for thengition Period and Fiscal 2014 were as
follows:

Transition

Percentage ¢ Period ggﬁl

Bonus Bonus

Name and Title Base Salary Award Award
Keith Murphy, Chief Executive Officer and President 37.(% $32,01: $128,05:
Barry Michaels Chief Financial Officer and Corporate Secretary 37.(% $25,73: $102,92¢

Sharon Presnell, Phi@hief Technology Officer and Executive Vice President of

Research & Development 32.6% $22,67: $ 90,68¢
Eric David, MD, JD Chief Srategy Officer 29.(% $20,40: $ 81,60¢
Michael RenardExecutive Vice President of Commercial Operations 35.6% $22,86¢ $ 91,47¢

Equity-Based I ncentive Awards. In addition to base salaries and annual cash invesnthe Compensation Committee provides long-
term, equity-based incentive awards to our exeeufficers, generally consisting of options to fueree shares of our common stock. The
Compensation Committee believes that stock optieer@s help further the Company’s compensation ol by encouraging executives to
remain with the Company through at least the vggtieriod for these awards. Stock option awards@ieeide the executive officer with an
incentive to continue to focus on the Company’gjiterm financial performance and increasing
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stockholder value. The Compensation Committee hdgpkans to continue to grant long-term equity irice awards to the Company’s
executive officers in connection with their initiaire, following promotions and on an annual basis.

For the Transition Period and Fiscal 2014, our Cemsgtion Committee granted each of the executifigea$ stock options in March
2013, including options for 215,000 shares for Murphy and options for 100,000 shares for eachraf Bresnell and David and Messrs.
Michaels and Renard. Each of the stock optionsahaexercise price of $3.93 per share, the closiitg of our common stock on the date of
grant. The stock options vest over a four yeargogmvith 25% of the option shares vesting on JantiaR014, and the remaining option
shares vesting quarterly over the following threarg.

It should be noted that the stock options granted in February 2014 to our executive officersreflect awards for their service during
Fiscal 2015 as discussed further below.

Executive Compensation Program for Fiscal 2015

In February 2014, our Compensation Committee cemnsatithe compensation of our named executive offifog the fiscal year ending
March 31, 2015 (“Fiscal 2015")n determining the compensation program for Fi2€dl5, our Compensation Committee engaged Frede
Cook & Co., Inc. (“F.W. Cook"), an independent,inatl compensation consulting firm. F.W. Cook pregisa report based on an updated
peer group approved by our Compensation Committee. Compensation Committee determined that it vgasogriate to update the
Company’s peer group to reflect the Company’srigtn the NYSE MKT, its market performance angitgress in advancing its
technology platform and achieving its product depetent and commercialization objectives since titeal peer group established in April
2012. Each member of the peer group was selectsllmn an evaluation of the nature of its operatiorcluding its revenues, net income,
market capitalization and number of employees. fbhewing companies comprised our peer group faickl 2015 (the “Fiscal 2015 peer

group”):

AcelRx Pharmaceuticals, In Anacor Pharmaceuticals Ir Arrowhead Researc

Cytori Therapeutics, Inc CytRx Corporatior Inovio Pharmaceuticals, In
Insmed Incorporate InVivo Therapeutics Cor Keryx Biopharmaceuticals, In
Neostem, Inc Neuralstem, Inc Novavax, Inc

Peregrine Pharmaceuticals, | Regulus Therapeutics In Sangamo BioSciences, Ir

F.W. Cook’s report included cash and equity consitiens, including a recommendation that our exgsxecutive compensation
program continues to be appropriate and propemcttred to incentivize and compensate our exeeutfficers. Based on this report and its
assessment, our Compensation Committee deternfiaédur existing executive compensation prograni¢hvbonsists of base salary, short-
term cash incentives, long-term equity-based ineestand other benefits, provides competitive peyards the achievement of financial,
operational, and strategic objectives and aligedriterests of our executive officers and otheisguersonnel with those of our stockholders.
Our Compensation Committee also determined thahitesophy to target compensation at the 50thegudile of the market based on our .
group remained in the best interests of the Compaudyits stockholders.
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Base Salary: Following the assessment of our executive compmsptogram and the market data provided by F.\WakJor our peer
group, the Compensation Committee set base safari€$scal 2015 to be in line with the philosophytarget compensation at the 50th
percentile of market of the new peer group. Thelsadaries of our executive officers for Fiscal 2@te set forth in the following table:

Fiscal
2015 Base

Name and Title Salary
Keith Murphy, Chief Executive Officer and President $465,00(
Barry Michaels Chief Financial Officer and Corporate Secretary $335,00(
Sharon Presnell, PhIChief Technology Officer and Executive Vice President of Research & Development $330,00(
Eric David, MD, JD Chief Srategy Officer $310,00(
Michael RenardExecutive Vice President of Commercial Operations $310,00(

Short-Term Cash | ncentive Awards. Our Compensation Committee also determined to miaign annual cash incentive plan, which
provides our executive officers an annual cashnitice opportunity as a percentage of their basariesl based upon their achievement of
corporate and individual performance goals evatliated approved by our Compensation Committee. BoaF2015, the Compensation
Committee determined that the annual incentiveetaognus opportunity expressed as a percentagasefdalary for Mr. Murphy should be
50% of his base salary and the annual incentiygetdronus opportunity for our other executive @ficshould be 35% of their base salaries.

Equity-Based I ncentive Awards. In February 2014, the Compensation Committee alaotgd each of the named executive officers :
options for Fiscal 2015. In determining the terrhthe grants, the Compensation Committee considettet data provided by F.W. Cook
from the Fiscal 2015 peer group, the individuafgenance of the named executive officers and ecuitsird levels recommended by
Mr. Murphy for the named executive officers, otttean himself whose award was determined by the @osgtion Committee. The grants
included options for 550,000 shares for Mr. Murpbtions for 300,000 shares for Mr. Michaels, opsidor 155,000 shares for Dr. Presnell,
options for 140,000 shares for Dr. David and oifor 155,000 shares for Mr. Renard. Each of tbeksbptions has an exercise price of
$9.86 per share, the closing price of our commookson the date of grant. The stock options vest afour (4) year period, with 25% of the
option shares vesting on February 19, 2015, andetihaining option shares vesting quarterly ovemine three years.

Other Benefits.

In order to attract and retain qualified individsiaind pay market levels of compensation, we hasterigally provided, and will
continue to provide, our executives with the follogbenefits:

» Health Insurance — We provide each of our executives and their spoasd children the same health, dental, and vissurance
coverage we make available to our other eligiblpleyees.

» Lifeand Disability Insurance — We provide each of our executives with the sangedifd disability insurance as we make avai
to our other eligible employee

» Pension Benefits— We do not provide pension arrangements or padisengent health coverage for our executives or eygss.
We implemented a 401(k) Plan effective January0142which does not provide for matching contribng by the Compan

* Nonqualified Deferred Compensation — We do not provide any nonqualified defined cdmition or other deferred compensation
plans to any of our employe

» Perquisites— We limit the perquisites that we make availableur executive officers. In certain cases, we hairbursed our
executives officers for their relocation expensesheir initial hire.
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Stock and Option Grant Practices.

All long-term equity incentives awarded to our extdees, employees, consultants and directors haee granted at no less than the fair
market value on the date of the award or grant.arheunt of realizable value related to such grantsawards is determined by our stock
price on the dates of vesting and, therefore, véltietermined by our financial performance in thetafter the award but prior to vesting.
Whether the stock price moves up or down shortigrdhe award date is largely irrelevant for pugsosf the long-term equity incentives.

The exercise price of any option grant and theevaluany restricted stock unit (‘“RSU”) award aréedeined by reference to the fair
market value of the underlying shares, which our2Bquity Incentive Plan (the “Plan”) defines as thosing price of our common stock on
the date of grant. However, because options hage, laad will continue to be, granted at fair maskadtie, such options only have cash value
to the holder to the extent that the stock pricewsfcommon stock increases during the term obfgitemn. RSUs generally have cash value
equal to the current stock price.

Under the Plan, stock option grants generally gest four years, with 25 percent of the option skaresting on the one-year
anniversary of the vesting commencement date ancethaining option shares vesting on a quartesyst@aer the next 12 quarters (for a
total vesting period of 48 months from the datgmaint). All vesting is subject to continued serticghe Company. All options have a {€al
term. Additional information regarding acceleratedting following a change in control is discusbetbw under “Potential Payments upon
Termination or Change in Control.”

Employment Agreements and Severance and Change obfitrol Benefits

Employment Agreement. We entered into an employment agreement with Mgty in February 2012. The terms of Mr. Murphy’s
employment agreement provide for him to receivaselsalary per year as determined by the Boarcomaittee of the Board. The term of
the employment agreement expired after one year the effective date, and automatically renewsethieer, unless we provide Mr. Murphy
advanced notice of nonrenewal. Mr. Murphy is alggitde to participate in our annual bonus plan atiter short-term incentive
compensation plans established for our senior gix@suby our Board or the Compensation Committee.NMirphy is also entitled to
participate in our equity-based incentive plans. Marphy is not entitled to any severance paymantier his employment agreement.

Severance Benefits. Pursuant to the terms of their respective offaetst Mr. Michaels, Dr. Presnell and Mr. Renardexrgtled to
certain severance benefits in the event of terrgndor any reason other than cause. ProvidedMinaMichaels, Dr. Presnell or Mr. Renard
execute the Company’s form Release and Non-Disparagt Agreement in connection with any such tertianaeach is entitled to three
months of his or her respective salary and bengliits an additional two weeks of salary and besédit each fully completed year of
employment, up to a maximum of six months of tethry and benefits paid. See “Potential Paymgumis 0 ermination or Change of
Control” below.

Change of Control Benefits. The outstanding equity awards held by our execuiflieers provide such executive officers with
accelerated vesting upon the executive officenslmntary termination without cause or their volmyttermination for good reason within 12
months of a change in control of the Company.

Death or Disability Benefits. The outstanding equity awards held by our execuffieers provide such executive officers with
accelerated vesting if the executive officer cedsd® a service provider to the Company as atrestihe executive officer's death or
disability. In order for an equity award to be @ig for accelerated vesting, the executive off&death or disability must occur more than 90
days after the date the equity award is grantedabexecutive officer. With respect to performabesed equity awards, an executive officer
will vest at target levels upon the executive @&fis death or disability.
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REPORT OF THE COMPENSATION COMMITTEE

The Compensation Committee has reviewed and disduke Compensation Discussion and Analysis redjliyeltem 402(b) of
Regulation K with management and included in this Proxy StaetmBased on these reviews and discussions, timp&uwsation Committe
has recommended to the Board of Directors thaCthapensation Discussion and Analysis be includetigProxy Statement.

The Compensation Committee of the Board of Director

Tamar Howson, Chair
Robert Baltera, Jr.
James Glover

Richard Heyman, PhD
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EXECUTIVE COMPENSATION

The following tables contain compensation informatfor our named executive officers during thedlsear ended March 31, 2014
(“Fiscal 2014"), the three-month transition peremtied March 31, 2013 (the “Transition Period”) #émelfiscal years ended December 31,
2012 and 2011 (“Fiscal 2012” and Fiscal 2011”, eesipely). The information included in these tabdésuld be read in conjunction with the
Compensation Discussion and Analysis disclosed@bov

Summary Compensation Table

The following table summarizes the total compewsapiaid to or earned by each named executive officd-iscal 2014, the Transition
Period, Fiscal 2012 and Fiscal 2011.

Non- All Other
Option Equity Compensatior
Awards Stock Incentive
Year or Salary Bonus(3; 4) Awards Plan (6) Total
Name and Principal Position Period ($)(1) ($) ($) (%) Compensation(5 (%) $
Keith Murphy 2014 362,87 — 4,190,66! — 128,05 — 4,681,59.
Chairman, Chief Executive Officer, and 3 Mo. Transition Peric ~ 82,65¢ — 741,13: — 32,01 — 855,80:
Presiden 2012 298,88! — — 680,00( 90,66" — 1,069,55:
2011 217,71: 30,00( — — — — (2 247,71:
Barry D. Michaels 2014 289,05 — 2,363,94. — 102,92¢ — 2,755,92;
Chief Financial Officer and Corporate 3 Mo. Transition Peric 67,59« — 305,34¢ — 25,73: — 398,67
Secretan 2012 241,88¢ — 234,43. 1,275,001 73,967 — 1,825,28:i
2011 74,31* 25,00( — — — — 99,31¢
Sharon Presnell, Ph 2014 289,05: — 1,019,96: — 90,68¢ — 1,399,701
Chief Technology Officer and Executivé 3 Mo. Transition Peric 67,59 — 305,34¢ — 22,67: — 395,61«
Vice President of Research and 2012 253,29¢ — 303,99¢ — 77,537 — 634,83:
Development 2011 157,38! 50,00( 54,63¢ — — 24,68: 286,70:
Eric David, MD, JD 2014 289,80! — 921,25t — 81,60¢ — 1,292,67
Chief Strategy Office 3 Mo. Transition Peric 69,52¢ — 305,34¢ — 20,40: — 395,27¢
2012 160,96¢ 22,50( 757,75¢ — 47,48¢ 28,24¢ 1,016,95
2011 — — — — — — —
2010 — — — — — — —
Michael Renar( 2014 268,45: — 1,019,96: — 91,47¢ — 1,379,89
Executive Vice President of Commercic 3 Mo. Transition Peric ~ 61,80: — 305,34¢ — 22,86¢ — 390,02(
Operations 2012 156,92 — 758,94¢ — 46,29: 40,00( 1,002,16!
2011 — — — — — — —

(1) The Transition Period is for the three months erdacch 31, 2013, with the Transition Period salarg-rated based on the respective exec’s annual salan

(2) Excludes payments made for a personal computerprgedrily for business purposes in the aggreghtess than $10,00(

(3) Annual bonuses for fiscal year 2011 were awdigethe Compensation Committee after the compiladfche fiscal year taking into account the Conysperformance against
corporate and individual goals. Includes a $22&@€-on bonus awarded to Dr. David when he joined they@my in 2012

(4) These amounts represent the grant date faievaf equity-based awards granted by the Compariggithe periods presented, determined in accoelaiithy FASB ASC Topic 718.
All awards are amortized over the vesting lifelef award. For the assumptions used in our valugtsee “Note 7 — Stockholders’ Equity” of our nai@sonsolidated financial
statements in the annual report on Form 10-K feryiar ended March 31, 2014, as filed with the SHf@.grants made during the Transition Periodea¢fjrants to each of the
named executive officers for their service durimsckl 2014, and the grants made in Fiscal 201#atefrants to each of the named executive offifmrgheir service during Fiscal
2015.

(5) The amounts for Fiscal 2012 were awarded unde€Ctmpan’s annual cash incentive plan based on the achiextesh€ompany goals approved by the Compensationriitee.

(6) Excludes payments made for the reimbursememteafical insurance premiums. Amounts included é“#il Other Compensation” column for Dr. Presné&lt. David and
Mr. Renard represent relocation expenses incurped tire.
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Grants of Plan-Based Awards
The following table provides information on the ggof awards made to each named executive offigeng the Fiscal 2014.

All Other
No. of Units All Other Option
Granted Stock Awards: Exercise Grant Date
Under . Awards: Number or Base Fair Value
Non-Equity Estimated Future Payouts Number  of Shares  Price of  of Stock anc
Incentive Under Non-Equity Incentive of Shares  of Stock Option Option
Grant Plan Plan Awards of Stock  Options Awards Awards
Name Date Awards Threshold Target Maximum (#) #)(2) ($/sh) $)
Keith Murphy
Annual Bonus(1 $51,91: $103,82¢ $155,73¢
Stock Options(3 8/28/201. 54,65¢ 5.6( 212,36¢
Stock Options(3 2/13/201- 27,10¢ 9.92 179,38t
Stock Options(3 2/19/201- 27,30% 9.8¢ 179,69:
Stock Options(4 2/19/201- 550,00( 9.8¢ 3,619,22
Barry Michaels
Annual Bonus(1 $41,727 $ 83,45: $125,18(
Stock Options(3 8/23/201. 102,14 5.5C 389,82
Stock Options(4 2/19/201. 300,00t 9.8¢ 1,974,12
Sharon Presne
Annual Bonus(1 $41,727 $ 83,450 $125,18(
Stock Options(4 2/19/201- 155,00( 9.8¢ 1,019,96:
Eric David
Annual Bonus(1 $42,217  $ 84,42: $126,63:
Stock Options(4 2/19/201: 140,00( 9.8¢ 921,25¢
Michael Renar¢
Annual Bonus(1 $38,54¢ $ 77,08¢ $115,63.
Stock Options(4 2/19/201- 155,00( 9.8¢ 1,019,96:

(1) The amounts shown reflect possible paymentguodr annual short-term incentive bonus prograntiscal 2014, under which the
named executive officers were eligible to receiwash bonus based on a percentage of base satanthepachievement of certain pre-
established corporate and individual performancasuees approved by the Compensation Committeendimed executive officers

received payouts pursuant to this program for Fi2da4 and the Transition Period. Please see “BkecCompensation — Compensation

Discussion and Analys” for more information regarding our annual s-term incentive progran

(2) The stock options were granted under our sitooéntive plan. The stock options generally ve$t2 the first anniversary of the date of

grant, with the remaining rights vesting quartenier the remaining three yea

(3) These stock options were automatically issuedyant to the terms of an Equity Incentive Awagtéement entered into with the
executive officer in August 2012. The Equity IndeatAward Agreement provides that the executivéceffcan pay applicable federal
and state withholding taxes upon the vesting of R8ldt the Company issued to the executive offitéwugust 2012 by returning an
equivalent number of shares to the Company forad&ton on the applicable vesting date. If theapive officer returns shares to the

Company for cancellation, the executive officeaigomatically issued a stock option for that nunidfeshares of common stock returned

to the Company as payment for applicable federdiséamte withholding taxes. The stock option isyfuiésted and has an exercise price
equal to the closing sale price of the Com['s common stock on the applicable vesting ¢

(4) The stock options granted on February 19, 2éfldct the grants to each of the named execufiigeos for their service during Fiscal
2015. Please s¢*Executive Compensatic— Compensation Discussion and Anal” for more information regarding these awal
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Outstanding Equity Awards

The following table shows certain information regjag outstanding equity awards as of March 31, Z0i4he named executive
officers.

Option Awards Stock Awards
No. of Number of
Securities shares or Market Value of
Underlying No. QT Option Units of stock
Unexercise« Uiedcgrw:ﬁz Exercise shares or Units
Unexercised Option that have not of stock that
Options(#) Options (#) Price Expiration have not
Name Exercisable Unexercisabl¢ ($) Date vested(#) vested($)(1)
Keith Murphy 24,69( — 4.5¢ 2/13/202. 150,00((2) 1,146,00!
e SoC a0z
Y — . .
27,10512) — 9.92 2/12/202:
27,307(13) — 9.8€ 2/18/202:
— 550,00((14) 9.8¢ 2/18/202:
Barry Michaels 5,3443) 35,15¢ 2.2t 4/18/202: 375,00((4) 2,865,001
32,06¢(5) — 2.1C 8/23/202:
25,00((9) 75,00( 3.9¢ 3/12/202.
102,14(10) — 5.5( 8/22/202:
— 300,00((14) 9.8¢ 2/18/202:
Sharon Presnell, Ph 224,0646) 448,12¢ 0.0¢ 5/1/202: — —
76,56%(3) 98,43 2.2; 4/18/2023
25,00((9) 75,00( 3.9¢ 3/12/202.
— 155,00((14) 9.8€ 2/18/202:
Eric David, MD, JD 262,50((7) 337,50( 1.6t 7122/202: — —
25,00((9) 75,00( 3.9¢ 3/12/202.
— 140,00((14) 9.8¢ 2/18/202:
Michael Renar¢ 212,50((8) 337,50( 1.6% 7122/202: — —
25,00((9) 75,00( 3.9¢ 3/11/202:
— 155,00((14) 9.8€ 2/18/202-

(1) The market value of the RSU’s is determinedritiplying the number of shares underlying the Rshy the closing price for our
common stock of $7.64 on March 31, 20

(2) Represents 200,000 performance-based RSUscstibjeesting upon the achievement of certain perémce objectives, and 200,000
time-based RSUs vesting on February 13, 2013 with timairdng shares vesting 25% annually over the rieeetyears

(3) 25% of the stock options vested and becameciseadrle on April 18, 2013, with the remaining optghares vesting in equal quarterly
amounts over the following three years. On March281L4, Mr. Michaels exercised options to purclZ%600 shares, with 5,344 opt
shares vested and exercisable and 35,156 optioesstemaining unvested. On March 31, 2014, Dr.riélebad 76,563 option shares
vested and exercisable and 98,438 option sharesmam unvestec

(4) Represents 750,000 time-based RSUs of whictb08%&hares vested on August 23, 2012, with thaireng shares vesting 25%
annually over the following three yea

(5) Upon the return of vested shares of commorkdtgdMr. Michaels to cover tax liability related tioe vesting of 187,500 RSUs, stock
options were granted on August 23, 2012 with immaedvesting at an exercise price equal to theraogiice of our common stock of
$5.50 on that date. On March 31, 2014, Mr. Mich&eld exercised his stock option for 47,619 shavih,the remaining 32,068 option
shares vested and exercisa
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(6) 25% of the stock options vested and became exbteisa May 2, 2012, with the remaining option skaresting 25% annually over t
next three years. On March 31, 2014, Dr. Presraalldxercised her stock option to purchase 224 0é¢s, with 224,064 options sha
vested and exercisable and the remaining optioreshmvestec

(7) 25% of the stock options vested and becomecesadle on May 14, 2013, with the remaining opsbares vesting in equal quarterly
amounts over the remaining three ye

(8) 25% of the stock options vested and becomecesadie on April 30, 2013, with the remaining optshares vesting in equal quarterly
amounts over the remaining three years. On Mar¢l2@14, Mr. Renard had exercised his stock optigourchase 50,000, with 212,E
option shares vested and exercisable and the rémgaiption shares unveste

(9) 25% of the stock options vested and becomecesedrie on January 1, 2014, with the remainingoopshares vesting in equal quarterly
amounts over the remaining three ye

(10) Upon the return of vested shares of commocksty Mr. Michaels to cover tax liability related the vesting of 187,500 RSUs, stock
options were granted on August 23, 2013 with immaedvesting at an exercise price equal to theraogsiice of our common stock of
$5.50 on that datt

(11) Upon return of vested shares of common stgdklb Murphy to cover tax liability related to tiwesting of 100,000 performance based
restricted stock units, stock options were graoiedugust 28, 2013 with immediate vesting at arr@ge price equal to the closing
price of our common stock of $5.50 on that d

(12) Upon the return of vested shares of commocksty Mr. Murphy to cover tax liability related the vesting of 50,000 restricted stock
units, stock options were granted on February 0342vith immediate vesting at an exercise priceaktputhe closing price of our
common stock of $9.92 on that de

(13) Upon the return of vested shares of commocksty Mr. Murphy to cover tax liability related tbe vesting of 50,000 performance
based restricted stock units, stock options wesatgd on February 19, 2014 with immediate vesttrapaexercise price equal to the
closing price of our common stock of $9.86 on thete.

(14) 25% of the stock options vest and become esadte on February 19, 2015, with the remainingoopshares vesting in equal quarterly
amounts over the following three yee

Option Exercises and Stock Vested

The following table sets forth the number of shaeguired and the value realized upon exercisesting of stock options during Fis
2014 by each of our named executive officers.

Option Awards Stock Awards
Number of Share: Number of Share: Value Realizec
Value Realized ol
Acquired on Acquired on on Vesting
Name Exercise (#) Exercise ($)(2) Vesting (#) [EI]EH)]
Keith Murphy — — 200,00t 1,549,001
Barry Michaels 69,61¢ 497,78 187,50( 1,031,25!
Sharon Presnell, Ph — — — —
Eric David, MD, JD — — — —
Michael Renar 50,00( 394,40( — —

(1) The value realized on vesting is determined by iplylhg the number of shares that vested duringati2014, times the closing price
our common stock on NYSE MKT on the applicable wegtiate.

(2) The value realized on vesting is determinednojtiplying the number of shares exercised by tlaekat value of the underlying shares
on the exercise date less the exercise price aftthees

Potential Payments upon Termination or Change of Guatrol

Post-termination benefits for our named executffieers are established pursuant to the termsaif thdividual employment
agreements or offer letters. The following tablis $erth the amounts payable to each of
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our named executive officers based on an assumméhtgtion as of March 31, 2014 based upon certagighated events. Please see the
employment offer letters described above in “Empient Agreements and Severance and Change of C&aneffits” for additional
information.

Restricted
Health and Stock Options Stock Units
Other (Unvested anc (Unvested anc
Insurance Accelerated) Accelerated) Fiscal Year 201:

Name Base Salar Benefits ($)(1) $)(2) Total (3)
Keith Murphy

Termination Without Caus — — — — 0

Termination after Change of Contl — — — 1,146,001 1,146,00!
Barry Michaels

Termination Without Caus 94,15« 12,03¢ — — 106,19(

Termination after Change of Cont 94,15« 12,03¢ 467,74. 2,865,001 3,438,93.
Sharon Presnell, Ph

Termination Without Caus 94,15« 7,56( — — 101,71

Termination after Change of Contl 94,15« 7,56( 4,196,67. — 4,298,38
Eric David, MD, JD

Termination Without Caus — — — — 0

Termination after Change of Cont — — 2,299,87! — 2,299,87!
Michael Renar¢

Termination Without Caus 77,59¢ 8,69¢ — — 86,29¢

Termination after Change of Contl 77,59¢ 8,69¢ 2,299,87! — 2,386,17!

(1) Requires a change of contpblis a qualifying termination of employment before vegtof options would be accelerated. The value of
the accelerated options is determined by multigl\(e) the difference between the closing pricewwsfammon stock on the NYSE
MKT on the assumed termination date and the agpkcaxercise price of each option, by (b) the nundbeinvested and accelerated
options.

(2) Requires a change of contpbls a qualifying termination of employment before vegtof RSUs would be accelerated. The values of
the accelerated RSUs were determined by multipltfiegclosing price of our common stock on the agglitarmination date by the
number of unvested and accelerated R¢

(3) Payment of Base Salary and Health and Other Bsnefifuires a change of contplus a qualifying termination of employmet
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DIRECTOR COMPENSATION

Our directors play a critical role in guiding odrategic direction and overseeing the managemeatio€ompany. Ongoing
developments in corporate governance and finanegadrting have resulted in an increased demansiuich highly qualified and productive
public company directors. The many responsibilitied risks and the substantial time commitmentedridpa director of a public company
require that we provide adequate incentives fordingctors’ continued performance by paying compéns commensurate with our
directors’ workload. Our non-employee directors @mpensated based upon their respective lev@sarfd participation and
responsibilities, including service on Board Contegs. Mr. Murphy, our Chairman, President and Chiefcutive Officer, receives no
separate compensation for his service as a director

Our director compensation is overseen by the Cosgiemn Committee, which makes recommendations t@oard of Directors on th
appropriate structure for our non-employee directampensation program and the appropriate amowtropensation. Our Board of
Directors is responsible for final approval of man-employee director compensation program anddhgensation paid to our non-
employee directors. In 2012, the Compensation Cdteenietained Compensia as its independent comji@msansultant to assess the
Company’s non-employee director compensation progkélith the assistance of Compensia, the Compeams@ibmmittee and Board of
Directors established a philosophy to target tobahpensation for our non-employee directors abthe percentile of market, based on the
same peer group used in benchmarking the compensatbur executive officers.

In September 2012, the Board, based on the recoduatien of the Compensation Committee and the assggscompleted by
Compensia, adopted our current non-employee directmpensation policy. Pursuant to this policy, pan-employee directors receive (i) an
annual cash retainer of $24,000, (ii) an annuai catainer for service as a Committee Chair, devi@: Audit Committee Chair — $10,000;
Compensation Committee Chair — $6,000; and Nonmga&i Governance Committee Chair — $5,500; anddiii¢e of $2,000 per Board
meeting attended (whether in person or by telephané $1,000 per Committee meeting attended (whaithgerson or by telephone). In
addition, in the event we appoint a non-employeeatidr to serve either as a Non-Executive ChairoramlLead Director, such director will
receive an annual retainer of $30,000 if servinthasNon-Executive Chairman or $18,000 if serviadhe Lead Director.

Upon their initial election to the Board, each remployee director will receive a stock option tguaice that number of shares of the
Company’s common stock equal to 0.07% of the ontbitey shares of common stock of the Company oml#te of grant, with the number of
shares subject to the option rounded to the ne&f&sshares (the “Initial Option Grant”). The IaltOption Grant vests quarterly over three
years, subject to accelerated vesting in the eveatchange of control. The Initial Option Grantllave an exercise price equal to the
market value of the Company’s common stock on #te df grant.

In addition, pursuant to this policy, each non-emgpk director continuing in office after the dat@o annual meeting of stockholders
will receive a stock option grant with an exergisiee equal to the fair market value of a sharthefCompany’s common stock on the day
after the annual meeting of stockholders (the “Aairption Grant”). The number of shares subje¢h&éAnnual Option Grant will be equal
to 0.04% of the outstanding shares of common stbthe Company on the date of grant, with the nunolbshares subject to the option
rounded to the nearest 500 shares and vestingegiyasver three years. Each such Annual Option Grélhvest in full on the earlier of
(i) one year from the date of grant or (ii) the hamnual meeting of stockholders held by the Compsmbject to acceleration in the event of
the change of control.
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Director Compensation Table

The following table sets forth compensation earaed paid to each non-employee director for seragce director during the fiscal year

ended March 31, 2014 (“Fiscal 2014"):

Name

Robert Baltera, Jr. Fisca
2014

James Glover Fisca
2014

Tamar Howson Fisca
2014

Richard Heyman, PhD Fisca
2014

(1) These amounts represent the grant date faiewafl equity-based awards granted by the Comparnggithe periods presented,
determined in accordance with FASB ASC Topic 718a®ards are amortized over the vesting life & tward. For the assumptions
used in our valuations, see “Note 7 — Stockholdéeglity” of our notes to consolidated financial statememthé annual report on Fol

1C-K for the year ended March 31, 2014, as filed i SEC

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI

As of July 11, 2014, the Compensation Committeesisdad of Tamar Howson (Chair), Robert Balterg,Jdtmes Glover, and Richard
Heyman, PhD. All of the members of the Compensaflommittee are non-employee directors. No membfettseoCompensation Committee
have a relationship that would constitute an ioteking relationship as defined by SEC rules.
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Fees
Earned
or Paid
in Option
Cash Awards Total
$) $)(@) ®)
59,50( 124,01¢ 183,51¢
67,00( 124,01t 191,01¢
40,00( 254,64 294,64
33,45( 343,58! 377,03t

CIPATION



CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

From April 1, 2013 (the beginning of our 2014 fisgaar) through March 31, 2014, there have not l@sntransaction or series of
similar transactions to which we were or are ayparivhich the amount involved exceeded or excédd®d,000 and in which any of our
directors or executive officers, any holder of mibran 5% of any class of our voting securitiesror member of the immediate family of any
of the foregoing persons had or will have a digrdhdirect material interest, other than the conga¢ion arrangements described in
“Executive Compensation.”

Related Party Transaction Policy and Procedures

Pursuant to our Related Party Transaction PolicRnocedures, our executive officers, directord, @incipal stockholders, including
their immediate family members and affiliates, prehibited from entering into a related party ta@t®on with us without the prior consent of
our Audit Committee or our independent directorsy Aequest for us to enter into a transaction aittexecutive officer, director, principal
stockholder, or any of such persons’ immediate fiamembers or affiliates, in which the amount inxad exceeds $120,000 must first be
presented to our Audit Committee for review, coagidion and approval. In approving or rejectingpgheposed agreement, our Audit
Committee will consider the relevant facts anduinstances available and deemed relevant, inclubingot limited, to the risks, costs and
benefits to us, the terms of the transaction, Hadability of other sources for comparable sersioe products, and, if applicable, the impact
on a director’s independence. Our Audit Committealsapprove only those agreements that, in lighinown circumstances, are in, or are
not inconsistent with, our best interests, as autlifCommittee determines in the good faith exercikits discretion.
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PROPOSAL ONE
ELECTION OF DIRECTORS

At the Annual Meeting, our stockholders will vote the election of two Class Il directors to sefeea three-year term until our 2017
Annual Meeting and until their successors are etband qualified. The Board has unanimously norath&obert Baltera, Jr. and James
Glover for election to the Board as Class Il diogs. Messrs. Baltera and Glover are each curreetlying as Class Il directors.

Vote Required and Board Recommendation

Under our Certificate of Incorporation and Bylaws Class Il directors will be elected by a plityabf the votes cast in person or by
proxy at the Annual Meeting assuming a quorum és@nt, which means that the director nomineeswviaceihe highest number of “FOR”
votes will be elected. If you hold your shares tigio a broker and you do not instruct the brokehaw to vote on this proposal, your broker
will not have authority to vote your shares. Absitmms and broker non-votes will each be counteprasent for purposes of determining the
presence of a quorum, but will not have any effecthe outcome of the proposal.

Both of the nominees have indicated their willings#o serve if elected, but if either should beblmar unwilling to stand for election,
the shares represented by proxies may be votetldabstitute as the Company may designate, uniessteary instruction is indicated in the
proxy.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLDERS VOTE FOR AND
SOLICITS PROXIES IN FAVOR OF ROBERT BALTERA, JR. AN D JAMES GLOVER (ITEM 1 ON THE ENCLOSED PROXY
CARD).

Unless otherwise instructed, it is the intentiorth®f persons named in the proxy card to vote shhapgesented by properly executed
proxy cards for the election of each of Robert &alt Jr. and James Glover.
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PROPOSAL TWO

RATIFICATION OF APPOINTMENT OF MAYER HOFFMAN MCCANN , P.C. AS
THE COMPANY’S INDEPENDENT REGISTERED PUBLIC ACCOUNT ING FIRM

At the Annual Meeting, our stockholders will be agko ratify the appointment of Mayer Hoffman Mc@aR.C. as our independent
registered public accounting firm for the fiscahyending March 31, 2015. Representatives of Melgdfman McCann are expected to be
present at the Annual Meeting, and will have thpasfunity to make statements if they desire toaarsd to respond to appropriate questi
Mayer Hoffman McCann has served as our indepenégigtered public accounting firm since Februarg2@®.,2, the date we completed our
reverse merger transaction and became a publictiegp@ompany.

In the event our stockholders fail to ratify thgpamtment of Mayer Hoffman McCann, the Audit Comeét will reconsider its selectic
In addition, even if our stockholders ratify théestion, the Audit Committee in its discretion ndiyect the appointment of a different
independent registered public accounting firm gttame during the year if it believes that a chamgrild be in the best interests of the
Company and its stockholders.

Audit and Non-Audit Fees

Our Audit Committee is responsible for approving émgagement of Mayer Hoffman McCann, P.C. asralependent registered pul
accounting firm for the fiscal year ending March 3015. Mayer Hoffman McCann P.C. leases substbntith of its personnel, who work
under the control of Mayer Hoffman McCann P.C. shafders, from wholly-owned subsidiaries of CBI&#¢ |, including CBIZ MHM, LLC,
in an alternative practice structure.

The Audit Committee has and intends to continuméet with Mayer Hoffman McCann on a quarterly orenfsequent basis. At such
times, the Audit Committee has and will continueewiew the services performed by Mayer Hoffman Mog, as well as the fees chargec
such services.

The following table sets forth the fees for sersipeovided and billed by Mayer Hoffman McCann asdaifiliate CBIZ MHM, LLC,
relating to the fiscal year ended March 31, 20d ttansition period ended March 31, 2013 andittoafyear ended December 31, 2012.

Three-months ende

Fiscal Year 201: March 31, 2013 Fiscal Year 201:
Audit fees $ 227,00( $ 52,46( $ 196,02¢
Audit-related fee: — — $ 13,127
Tax Fees $ 41,72t — $ 4.,00(
All other fees — — —
Total $ 268,72! $ 52,46( $ 213,15¢

Audit Fees: For the fiscal year ended March 31, 2014, fortthesition period ended March 31, 2013 and theafigear ended
December 31, 2012, the aggregate audit fees tijfenlir independent auditors were for professioaalises rendered for audits and quart
reviews of our consolidated financial statements, @assistance with reviews of registration statémand documents filed with the SEC.

Audit-Related Fees: For the fiscal year ended March 31, 2014, fortthasition period ended March 31, 2013 and theafigear ended
December 31, 2012, the audit-related fees billedunindependent auditors pertained to professisemlices rendered in connection with our
reverse merger transaction in which we became hca@porting company and follow on resale registra statement.
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Tax Fees: For the fiscal year ended March 31, 2014, fortthesition period ended March 31, 2013 and theafigear ended
December 31, 2012, the tax-related fees billedrbgffiliate of our independent auditors pertainedérvices related to tax return preparation
and tax planning services.

All Other Fees: For the fiscal year ended March 31, 2014, forttaasition period ended March 31, 2013 and thafigear ended
December 31, 2012, there were no fees billed byrmependent auditors for other services, othar tha fees described above.

Policy on Audit Committee Pre-Approval of Audit and Permitted Non-Audit Services of Independent Auditos

The Audit Committee has determined that all ses/m®vided by Mayer Hoffman McCann P.C. to datecampatible with maintainin
the independence of such audit firm. The chart¢he@fAudit Committee requires advance approvallawaliting services and permitted non-
audit services (including the fees and terms tHgtede performed for the Company by our indep@ndegistered public accounting firm,
subject to any exception permitted by law or retioita The Audit Committee has delegated to the Chiaihe Audit Committee authority to
approve permitted services, provided that the Qfegiorts any decisions to the Audit Committeesanh#xt scheduled meeting.

Vote Required and Board Recommendation

If a quorum is present, the affirmative vote of ajonity of the votes cast at the 2014 Annual Megigrequired for ratification of our
independent registered public accounting firm. Ab&bns and broker non-votes will each be counsegrasent for purposes of determining
the presence of a quorum. Abstentions will notdmes@ered as votes cast for or against the propmshiill therefore have no effect on the
outcome of the vote.

Submission of the appointment to stockholder apgrisvnot required. However, the Audit Committed waconsider the appointment
it is not approved by stockholders.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLDERS VOTE FOR THE
RATIFICATION OF MAYER HOFFMAN MCCANN AS INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR
THE COMPANY FOR THE FISCAL YEAR ENDING MARCH 31, 20 15 (ITEM 2 ON THE ENCLOSED PROXY CARD).
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REPORT OF THE AUDIT COMMITTEE

The following is the report of our Audit Committedth respect to our audited financial statementtuied in our Annual Report on
Form 10-K for the fiscal year ended March 31, 2Gildd with the SEC on June 10, 2014 (the “AnnuapBrt”). The information contained
this report shall not be deemed to be “solicitingtenial” or to be “filed"with the SEC, nor shall such information be incogted by referenc
into any future filing under the Securities Actl&f33, as amended, or the Securities Exchange A3, as amended, except to the extent
that the Company specifically incorporates it bfgrence in such filing.

The Audit Committee currently consists of four dias, each of whom is an “independent directordefined under the listing
standards for the NYSE MKT and the rules and reguia of the SEC. The Audit Committee acts purstaat written charter that has been
adopted by the Board of Directors. A copy of thartér is available on the Company’s website at wavganovo.com.

The Audit Committee oversees our financial repgrfinocess on behalf of the Board of Directors. Mgmaent has the responsibility
the financial statements and the reporting proéeskiding internal control systems. Our indeperidegistered public accounting firm,
Mayer Hoffman McCann, P.C., is responsible for esging an opinion as to the conformity of our adlfinancial statements with generally
accepted accounting principles.

Review with Management
The Audit Committee reviewed and discussed thetaddinancial statements with management of the fizom.

Review and Discussions with Independent Accountants

The Audit Committee met with Mayer Hoffman McCaRnC. to review the financial statements includeth@Annual Report. The
Audit Committee discussed with a representativelayer Hoffman McCann the matters required to beutised by the Statement on
Auditing Standards No. 61, as amended (AICPA, Bsiftmal Standards, Vol. 1, AU Section 380), as satbpy the Public Company
Accounting Oversight Board in Rule 3200T. In additithe Audit Committee met with Mayer Hoffman Metawith and without
management present, to discuss the overall scolglayér Hoffman McCann’s audit, the results of ksmminations and the overall quality of
the Companys financial reporting. The Audit Committee receivthd written disclosures and the letter from Mateffman McCann require
by Rule 3526 of the Public Company Accounting OiggrsBoard,Communication with Audit Committee Concerning Independence, and has
discussed with Mayer Hoffman McCann its independenad satisfied itself as to the independenceaféviHoffman McCann.

Conclusion

Based on the above review, discussions, and repetsms received, the Audit Committee recommerniddtie Board of Directors that
the audited financial statements for the fiscakryraled March 31, 2014, the three-month transjtenod ended March 31, 2013 and for the
fiscal years ended December 31, 2012 and 2013dhelied in the Company’s Annual Report and filedwtiie SEC.

The Audit Committee of the Board of Directors:

James Glover, Chair
Robert Baltera, Jr.
Tamar Howson
Richard Heyman, PhD
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PROPOSAL THREE
ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Board of Directors is providing stockholdershathe opportunity to cast an advisory vote ondtsapensation of our named
executive officers. This proposal, commonly knowgred'Say on Pay” proposal, gives you, as a stockdrpthe opportunity to endorse or not
endorse our executive compensation program ancotmgensation paid to our named executive officengeported in this Proxy Statement.

The Say on Pay vote is advisory, and therefordomating on the Compensation Committee or the Boaltthough the vote is non-
binding, the Compensation Committee and the Boaltdaview the voting results, seek to determine tfause or causes of any significant
negative voting, and take them into consideratiblenvmaking future decisions regarding executivepsmsation.

The Compensation Committee and the Board have msigur executive compensation program to attratein and incentivize
talented executives, to motivate them to achievekeuy financial, operational, and strategic goaiyj to reward them for superior
performance. They also designed our compensatmgrsm to align our executive officers’ interestshithose of our stockholders by
rewarding their achievement of the specific Compang individual goals approved by our Compensafiommittee. Our compensation
approach is tied to our development stage, withpthréormance goals focused on advancing our techggdlatform and achieving our
product development and commercialization objestved, thereby, increasing long-term stockhold&reveStockholders are encouraged to
read the Compensation Discussion and Analysis aedlive Compensation sections of this Proxy Staterfor a more detailed discussion
of how our compensation program reflects the Comisacore objectives.

Voting and Board of Directors’ Recommendation

The Board believes the Company’s executive comgiemsprogram uses appropriate structures and spapgractices that are
effective in achieving our core compensation olyest Accordingly, the Board recommends that yote wo favor of the following
resolution:

“ RESOLVED , that the stockholders of Organovo Holdings, Bpprove, on an advisory basis, the compensatitimofompany’s
named executive officers as disclosed pursuatite&ecurities and Exchange Commission’s compemsdisglosure rules, including the
Compensation Discussion and Analysis and Exec@@pensation sections of this Proxy Statement.”

If a quorum is present, the proposal to approvegroadvisory basis, the compensation of the Coniparamed executive officers
requires the affirmative vote of a majority of thates cast at the 2014 Annual Meeting. Abstentarts broker norvotes will each be count
as present for purposes of determining the presein@euorum. Abstentions and broker non-votes matl be considered as votes cast for or
against the proposal and will therefore have nectfbn the outcome of the vote.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLDERS VOTE FOR THE
APPROVAL, ON AN ADVISORY BASIS, OF THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS (ITEM 3 ON
THE ENCLOSED PROXY CARD).
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OTHER MATTERS

The Company is not aware of any matter to be agved at the Annual Meeting other than the mattesxidbed above. However, if any
other matter properly comes before the Annual Megtihe proxy holders will vote the proxies ther@oaccordance with their best judgment
on such matter.

PROXY SOLICITATION

The Company will bear the expenses of calling avdihg the Annual Meeting and the soliciting of ies therefor. This Proxy
Statement and the accompanying materials are lbed available to stockholders, in accordance 8EB rules, by providing access to
these documents on the internet instead of magiitged copies. Most stockholders will not recgivimted copies of the proxy materials
unless requested. Instead, the notice providesioigins on how to access and review the proxy rizgdgéeon the internet. The notice also
provides instructions on how to cast your votetki@internet or by telephone. If you would likerézeive a printed or email copy of our pri
materials, please follow the instructions for resjirgy the materials in the notice. The Company swsider the engagement of a proxy
solicitation firm. Our directors, officers and erapkes may also solicit proxies by mail, telephome personal contact, but they will not
receive any additional compensation for these #ietsv

STOCKHOLDER PROPOSALS FOR 2015 ANNUAL MEETING

Stockholders interested in submitting a proposatémsideration at our 2015 Annual Meeting mussddy sending such proposal to
our Corporate Secretary at Organovo Holdings, BZ75 Nancy Ridge Dr., Suite 110, San Diego, Calitn92121. Under the SEC’s proxy
rules, the deadline for submission of proposalsetincluded in our proxy materials for the 2015 AanMeeting is March 13, 2015.
Accordingly, in order for a stockholder proposabsconsidered for inclusion in our proxy materfaisthe 2015 Annual Meeting, any such
stockholder proposal must be received by our CatedBecretary on or before March 13, 2015, and towigh the procedures and
requirements set forth in Rule 14a-8 under the S#&es1Exchange Act of 1934, as well as the applieaequirements of our Bylaws. Any
stockholder proposal received after March 13, 20l5be considered untimely, and will not be incaedin our proxy materials. In addition,
stockholders interested in submitting a propos#dida of Rule 14a-8 must properly submit such ggpsal in accordance with our Bylaws.

Our Bylaws require advance notice of business tbrbaght before a stockholders’ meeting, includioginations of persons for
election as directors. To be timely, notice to Gorporate Secretary must be received at our p@heipecutive offices not less than 45 days
but not more than 75 days prior to the one-yeaivensary of the date on which the Company firstlethits proxy materials or a notice of
availability of proxy materials (whichever is ear) for the 2014 Annual Meeting (i.e., July 11, 3Dand must contain specified information
concerning the matters to be brought before suatimgeand concerning the stockholder proposing soatiers. Therefore, to be presented at
our 2015 Annual Meeting, such a proposal must beived by the Company on or after April 27, 2015 later than May 27, 2015. If the
date of the 2015 Annual Meeting is advanced by rttuea 30 days, or delayed by more than 60 days) fhe anniversary date of the 2014
Annual Meeting, notice must be received no eattian the 120th day prior to such Annual Meeting motlater than the close of business on
the later of (i) the 90th day prior to such Annivideting or (ii) the 10th day following the day otieh the public announcement of the date
of such Annual Meeting is first made.
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HOUSEHOLDING OF ANNUAL MEETING MATERIALS

We have adopted “householding,” a procedure apprbyehe SEC under which stockholders who sharedainess will receive a single
copy of the Annual Report, Proxy Statement and é¢¢ofT his procedure reduces printing costs and mggiées, while also reducing the
environmental impact of the distribution of docungerelated to the Annual Meeting. If you residéhat same address as another Organovo
Holdings, Inc. stockholder and wish to receive pasate copy of the Annual Meeting materials, yoy @ so by making a written or oral
request to: Organovo Holdings, Inc., 6275 NancygRibr., Suite 110, San Diego, California 92121nA€@orporate Secretary, telephone
(858) 224-1000. Upon your request, we will promplsliver a separate copy to you. The Annual Repuxy Statement and Notice are also
available at www.proxydocs.com/onvo.

Some brokers household proxy materials, delivegisgngle proxy statement or notice to multiple khaiders sharing an address unless
contrary instructions have been received from ffexted stockholders. Once you have received néttra your broker that they will be
householding materials to your address, houselldih continue until you are notified otherwise amtil you revoke your consent. If, at any
time, you no longer wish to participate in houseimad and would prefer to receive a separate prtedgsent or notice, please notify your
broker directly. You may also write to: Continensabck Transfer and Trust, 17 Battery Place, 8 Idew York, NY 10004, Attention:
Kevin Jennings, and include your name, the nammuof broker or other nominee, and your account raenish. Any stockholders who share
the same address and currently receive multipleesayf the Annual Report, Proxy Statement and Notibo wish to receive only one copy
the future may contact their bank, broker, or oth@der of record, or Organovo Holdings, Inc. & tontact information listed above, to
request information about householding.

ANNUAL REPORT ON FORM 10-K

The Company filed an Annual Report on Form 10-Ktfar year ended March 31, 2014 with the SecurtiesExchange Commission.
A copy of the Company’s Annual Report on Form 10+ also be made available (without exhibits),gref charge, to interested
stockholders upon written request to Organovo hhgisli Inc., 6275 Nancy Ridge Dr., Suite 110, Sargbj€alifornia 92121, Attention:
Corporate Secretary. The Annual Report on Form i94#0t incorporated into this Proxy Statement ismibt considered to be proxy-
soliciting material.

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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Proxy — Organovo Holdings, Inc.

Annual Meeting of Stockholders

August 20, 2014, 5:00 o.m. (Pacitic Daylight Tims)

This Proxy is Salicied on Behall of the Board of Direclans

Tha undersigrad appoints Bary Michasls and Cy Talbot (the “Mamed Proxies™)
and sach al therm as peoces {or the urdoersigrsd, with full powsr of substtulion,
& ol the shares of common sleck of Orgaroyve Hakfings, Inc., i Delawang
Geoaporation (the Company”). the undersigned is entitied 1o vole a1 the Anrual
Mewting of Stockhaldens. of the Compary 1o be held a1 Organcwa Hoidings. Inc.,
of Wednasday, Augusl 20, 2014 &t 0:00 & m POT and &1 sifouiremans and
postponamants thareol

The ppass of (e Arnusl Meetog i 10 18k BCtion o0 e Iolowing:
1, Elecoon of two Class 1|l Direciors;

2 ol the appointment o Mayer Homan McCarn .G, as our independerd
ragslared pubis accounting B s e liscal vear ending March 31. 2015, and

3. Tohald & non-binding amisony vola on e compansaiion of our named
aenculive officers.

Ther teg dirggiors up for re-slaction are; Aobernt Bahera. Jr. and James Giover

The Board of Directors ol the Company retommands a vole "FOR all nominess
for director and “FOR" each proposal

This praxy, when properly executed, will be vobed in the manner directed
herein, il no directicn is made, this proxy will be voled “FOR" il nominess
for director and “FOR™ each proposal. in their discretion. the Mamed Proxies
are authorized to vote upon such sther matters thatl may propery come
palore the Annusl Mesting or any sdjournment of pestponement thereol,

You are encouraged fo specily your chalce by marking the appropriate box
{SEE REVERSE SIDE) but you meed nol mark any box if you wish 1o vale
in pocordancs with the Board of Directors”’ recommendation, Tha Mamed
Proxies cannol vote your shares unless you sign and retum ihis card.
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