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PART I—FINANCIAL INFORMATION

 
ITEM 1. FINANCIAL STATEMENTS

Organovo Holdings, Inc.
Condensed Consolidated Balance Sheets

(in thousands except for share data)
 

  June 30, 2016   March 31, 2016  
  (Unaudited)   (Audited)  

Assets         
Current Assets         

Cash and cash equivalents  $ 53,538  $ 62,091 
Accounts receivable   103   259 
Inventory, net   512   334 
Prepaid expenses and other current assets   1,028   968 

Total current assets   55,181   63,652 
Fixed assets, net   3,456   3,711 
Restricted cash   79   79 
Other assets, net   131   134 
Total assets  $ 58,847  $ 67,576 

Liabilities and Stockholders’ Equity         
Current Liabilities         

Accounts payable  $ 481  $ 787 
Accrued expenses   1,715   2,450 
Deferred rent   140   139 
Deferred revenue   791   1,110 
Warrant liabilities   9   4 

Total current liabilities   3,136   4,490 
Deferred rent, net of current portion   868   905 
Total liabilities  $ 4,004  $ 5,395 
Commitments and Contingencies (Note 4)         
Stockholders’ Equity         

Common stock, $0.001 par value; 150,000,000 shares authorized,
   92,389,730 and 92,391,989 shares issued and outstanding at
   June 30, 2016 and March 31, 2016, respectively   92   92 
Additional paid-in capital   224,388   222,959 
Accumulated deficit   (169,637)   (160,870)

Total stockholders’ equity   54,843   62,181 
Total Liabilities and Stockholders’ Equity  $ 58,847  $ 67,576

 

 
The accompanying notes are an integral part of these condensed consolidated financial statements.
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Organovo Holdings, Inc.

Unaudited Condensed Consolidated Statements of Operations
(in thousands except share and per share data)

 
  Three Months Ended   Three Months Ended  
  June 30, 2016   June 30, 2015  

Revenues         
Products and services  $ 674  $ 209 
Collaborations   213   14 
Grants   4   83 

Total Revenues   891   306 
         
Cost of revenues   168   — 
Research and development expenses   4,444   4,142 
Selling, general, and administrative expenses   5,056   4,622 

Total costs and expenses   9,668   8,764 
Loss from Operations   (8,777)   (8,458)
Other Income (Expense)         

Change in fair value of warrant liabilities   (5)   (38)
Interest income   37   8 

Total Other Income (Expense)   32   (30)
Income Tax Expense   (22)   (3)
Net Loss  $ (8,767)  $ (8,491)
Net loss per common share—basic and diluted  $ (0.09)  $ (0.10)
Weighted average shares used in computing net loss per common share—basic
   and diluted   92,391,964   82,993,966

 

 
The accompanying notes are an integral part of these condensed consolidated financial statements.
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Organovo Holdings, Inc.

Unaudited Condensed Consolidated Statements of Cash Flows
(in thousands)

 
  Three Months Ended   Three Months Ended  
  June 30, 2016   June 30, 2015  

Cash Flows From Operating Activities         
Net loss  $ (8,767)  $ (8,491)
Adjustments to reconcile net loss to net cash used in operating activities:         

Depreciation and amortization   251   135 
Change in fair value of warrant liabilities   5   38 
Stock-based compensation   1,429   1,780 
Amortization of warrants issued for services   —   (95)
Increase (decrease) in cash resulting from changes in:         

Accounts receivable   156   (132)
Inventory   (178)   (3)
Prepaid expenses and other assets   (41)   256 
Accounts payable   (306)   (357)
Accrued expenses   (735)   (611)
Deferred rent   (36)   (8)
Deferred revenue   (319)   1,193 

Net cash used in operating activities   (8,541)   (6,295)
Cash Flows From Investing Activities         

Purchases of fixed assets   (12)   (1,135)
Net cash used in investing activities   (12)   (1,135)
Cash Flows From Financing Activities         

Proceeds from issuance of common stock and exercise of warrants, net   —   43,214 
Proceeds from exercise of stock options   —   77 
Principal payments on capital lease obligations   —   (3)

Net cash provided by financing activities   —   43,288 
Net Increase (Decrease) in Cash and Cash Equivalents   (8,553)   35,858 
Cash and Cash Equivalents at Beginning of Period   62,091   50,142 
Cash and Cash Equivalents at End of Period  $ 53,538  $ 86,000 
Supplemental Disclosure of Cash Flow Information:         
Interest paid  $ —  $ — 
Income taxes paid  $ 22  $ 3

 

 
The accompanying notes are an integral part of these condensed consolidated financial statements.
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Supplemental Disclosure of Noncash Investing and Financing Activities ($ in thousands):

During the three months ended June 30, 2015, the warrant liability was reduced by approximately $138 as a result of warrant exercises.

During the three months ended June 30, 2015, approximately $337 of leasehold improvements were funded by the Company’s landlord as a lease
incentive. The Company capitalized these costs as property, plant and equipment, with a corresponding increase in deferred rent that will be amortized over
the remaining lease term.

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Organovo Holdings, Inc.

Notes to Unaudited Condensed Consolidated Financial Statements
 
Note 1. Description of Business and Summary of Significant Accounting Policies

Nature of operations and basis of presentation

References in these notes to the unaudited condensed consolidated financial statements to “Organovo Holdings, Inc.,” “Organovo Holdings,” “we,” “us,”
“our,” “the Company” and “our Company” refer to Organovo Holdings, Inc. and its consolidated subsidiaries. Our consolidated financial statements include
the accounts of the Company as well as its wholly-owned subsidiaries, with all material intercompany accounts and transactions eliminated in consolidation.
In December 2014, we established a wholly-owned subsidiary, Samsara Sciences, Inc., to focus on the acquisition of qualified cells in support of our
commercial and research endeavors. In September 2015, we established another wholly-owned subsidiary in the United Kingdom, Organovo U.K., Ltd., for
the primary purpose of establishing a sales presence in Europe.

Since its inception, the Company has devoted its efforts primarily to developing and commercializing a platform technology and functional human tissues that
can be employed in drug discovery and development, biological research, and as therapeutic implants for the treatment of damaged or degenerating tissues
and organs. The Company has also focused efforts on raising capital and building infrastructure. In November 2014, the Company announced the commercial
release of its first product, the exVive3D™ Human Liver Tissue for use in toxicology and other preclinical drug testing. The Company’s activities are subject
to significant risks and uncertainties including failing to successfully develop products and services based on its technology and to achieve the market
acceptance necessary to generate sufficient revenues and to achieve and sustain profitability.

The accompanying interim condensed consolidated financial statements have been prepared by the Company, without audit, in accordance with the
instructions to Form 10-Q and, therefore, do not necessarily include all information and footnotes necessary for a fair statement of its financial position,
results of operations, stockholders’ equity and cash flows in accordance with generally accepted accounting principles (“GAAP”). The balance sheet at
March 31, 2016 is derived from the Company’s audited balance sheet at that date.

In the opinion of management, the unaudited financial information for the interim periods presented reflects all adjustments, which are only normal and
recurring, necessary for a fair statement of the Company’s financial position, results of operations, stockholders’ equity and cash flows. These financial
statements should be read in conjunction with the financial statements included in the Company’s Annual Report on Form 10-K for the year ended March 31,
2016, filed with the Securities and Exchange Commission (the “SEC”) on June 9, 2016. Operating results for interim periods are not necessarily indicative of
operating results for the Company’s fiscal year ending March 31, 2017.

Liquidity

As of June 30, 2016, the Company had an accumulated deficit of approximately $169.6 million. The Company also had negative cash flows from operations
of approximately $8.5 million during the three months ended June 30, 2016.

Through June 30, 2016, the Company has financed its operations primarily through the sale of convertible notes, the private placement of equity securities,
the sale of common stock through public offerings, and through revenue derived from product and research service-based agreements, collaborative research
agreements, and grants. Based on its current operating plan and available cash resources, the Company believes it has sufficient resources to fund its business
for at least the next twelve months.

The Company will need additional capital to further fund the development and commercialization of its human tissues that can be employed in drug discovery
and development, biological research, and as therapeutic implants for the treatment of damaged or degenerating tissues and organs. The Company intends to
cover its future operating expenses through cash on hand, through revenue derived from research service agreements, product sales, collaborative research
agreements, grants, and through the issuance of additional equity or debt securities. Depending on market conditions, we cannot be sure that additional
financing will be available when needed or that, if available, financing will be obtained on terms favorable to us or to our stockholders.

Having insufficient funds may require us to delay, scale back, or eliminate some or all of our development programs or relinquish rights to our technology on
less favorable terms than we would otherwise choose. Failure to obtain adequate financing could eventually adversely affect our ability to operate as a going
concern. If we raise additional funds from the issuance of equity securities, substantial dilution to our existing stockholders would likely result. If we raise
additional funds by incurring debt financing, the terms of the debt may involve significant cash payment obligations as well as covenants and specific
financial ratios that may restrict our ability to operate our business.
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Use of estimates

The preparation of the financial statements in conformity with accounting principles generally accepted in the United States requires management to make
estimates and assumptions that affect certain reported amounts and disclosures. Accordingly, actual results could differ from those estimates. Significant
estimates used in preparing the condensed consolidated financial statements include those assumed in computing the valuation of warrants, revenue
recognized under the proportional performance model, the valuation of stock-based compensation expense, and the valuation allowance on deferred tax
assets.

Fair value measurement

The Company has issued warrants, of which some are classified as derivative liabilities as a result of the terms in the warrants that provide for down-round
protection in the event of a dilutive issuance. The Company uses Level 3 inputs (unobservable inputs that are supported by little or no market activity, and
that are significant to the fair value of the assets or liabilities) for its valuation methodology for the warrant derivative liabilities. The estimated fair values
were determined using a Monte Carlo option pricing model based on various assumptions (see Note 2). The Company’s derivative liabilities are adjusted to
reflect estimated fair value at each period end, with any change in the estimated fair value being recorded in other income or expense accordingly, as
adjustments to the fair value of derivative liabilities. Various factors are considered in the pricing models the Company uses to value the warrants, including
the Company’s current stock price, the remaining life of the warrants, the volatility of the Company’s stock price, and the risk-free interest rate. Future
changes in these factors may have an impact on the computed fair value of the warrant liability.

The estimated fair values of the liabilities measured on a recurring basis are as follows:
 

  Fair Value Measurements at June 30 and March 31, 2016 (in thousands):  

  
Balance at

June 30, 2016   

Quoted
Prices in
Active

Markets
(Level 1)   

Significant
Other

Observable
Inputs

(Level 2)   

Significant
Other

Unobservable
Inputs

(Level 3)  
Warrant liability  $ 9   —   —  $ 9 
                 

  
Balance at

March 31, 2016   

Quoted
Prices in
Active

Markets
(Level 1)   

Significant
Other

Observable
Inputs

(Level 2)   

Significant
Other

Unobservable
Inputs

(Level 3)  
Warrant liability  $ 4   —   —  $ 4

 

 
The following table presents the activity for liabilities measured at estimated fair value using unobservable inputs for the three months ended June 30, 2016:

Fair Value Measurements Using Significant Unobservable Inputs (Level 3)
 

 

Warrant
Derivative
Liability

(in thousands)  
Balance at March 31, 2016 $ 4 

Issuances  — 
Adjustments to estimated fair value  5 
Warrant liability removal due to settlements  — 
Warrant liability reclassified to equity  — 

Balance at June 30, 2016 $ 9
 

 

Revenue recognition

The Company’s revenues are derived from research service agreements, product sales, collaborative research agreements, and grants from the National
Institutes of Health (“NIH”), U.S. Treasury Department and private not-for-profit organizations.
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The Company recognizes revenue when the following criteria have been met: (i) persuasive evidence of an arrangement exists; (ii) services have been
rendered or product has been delivered; (iii) price to the customer is fixed and determinable; and (iv) collection of the underlying receivable is reasonably
assured.

Billings to customers or payments received from customers are included in deferred revenue on the balance sheet until all revenue recognition criteria are
met. As of June 30, 2016 and March 31, 2016, the Company had approximately $791,000 and $1,110,000, respectively, in deferred revenue related to its
grants, collaborative research programs and research service agreements.

Revenue arrangements with multiple deliverables

The Company follows ASC 605-25 Revenue Recognition – Multiple-Element Arrangements for revenue arrangements that contain multiple deliverables.
Judgment is required to properly identify the accounting units of the multiple deliverable transactions and to determine the manner in which revenue should
be allocated among the accounting units. Moreover, judgment is used in interpreting the commercial terms and determining when all criteria of revenue
recognition have been met for each deliverable in order for revenue recognition to occur in the appropriate accounting period. For multiple deliverable
agreements, consideration is allocated at the inception of the agreement to all deliverables based on their relative selling price. The relative selling price for
each deliverable is determined using vendor-specific objective evidence (“VSOE”) of selling price or third-party evidence of selling price if VSOE does not
exist. If neither VSOE nor third-party evidence of selling price exists, the Company uses its best estimate of the selling price for the deliverable.

While changes in the allocation of the arrangement consideration between the units of accounting will not affect the amount of total revenue recognized for a
particular sales arrangement, any material changes in these allocations could impact the timing of revenue recognition, which could affect the Company’s
results of operations.

The Company periodically receives license fees for non-exclusive research licensing associated with funded research projects. License fees under these
arrangements are recognized over the term of the contract or development period as it has been determined that such licenses do not have stand-alone value.

Revenue from research service agreements

For research service agreements that contain only a single or primary deliverable, the Company defers any up-front fees collected from customers, and
recognizes revenue for the delivered element only when it determines there are no uncertainties regarding customer acceptance. For agreements that contain
multiple deliverables, the Company follows ASC 605-25 as described above.

Research and development revenue under collaborative agreements

The Company’s collaboration revenue consists of license and collaboration agreements that contain multiple elements, which may include non-refundable up-
front fees, payments for reimbursement of third-party research costs, payments for ongoing research, payments associated with achieving specific
development milestones and royalties based on specified percentages of net product sales, if any. The Company considers a variety of factors in determining
the appropriate method of revenue recognition under these arrangements, such as whether the elements are separable, whether there are determinable fair
values and whether there is a unique earnings process associated with each element of a contract.

The Company recognizes revenue from research funding under collaboration agreements when earned on a “proportional performance” basis as research
services are provided or substantive milestones are achieved. We recognize revenue that is contingent upon the achievement of a substantive milestone in its
entirety in the period in which the milestone is achieved. A milestone is considered substantive when the consideration payable to us for the milestone (i) is
consistent with our performance necessary to achieve the milestone or the increase in value to the collaboration resulting from our performance, (ii) relates
solely to our past performance and (iii) is reasonable relative to all of the other deliverables and payments within the arrangement. In making this assessment,
we consider all facts and circumstances relevant to the arrangement, including factors such as the risks that must be overcome to achieve the milestone, the
level of effort and investment required to achieve the milestone and whether any portion of the milestone consideration is related to future performance or
deliverables.

The Company initially defers revenue for any amounts billed or payments received in advance of the services being performed, and recognizes revenue
pursuant to the related pattern of performance, using the appropriate method of revenue recognition based on its analysis of the related contractual element(s).
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In November 2014, the Company entered into a collaborative nonexclusive research affiliation with a university medical school and a non-profit medical
charity, under which the Company received a one-time grant from the charity towards the placement of a NovoGen Bioprinter at the university for the
purpose of developing bioprinted tissues for surgical transplantation research. The Company has recorded $12,500 for each of the three months ended June
30, 2016 and 2015 in revenue related to this collaboration in recognition of the proportional performance achieved.

In April 2015, the Company entered into a research collaboration agreement with a third party to develop custom tissue models for fixed fees. Based on the
proportional performance achieved under this agreement, no collaboration revenue was recorded for the three months ended June 30, 2016 or 2015.
Approximately $352,000 in collaboration revenue has been recognized to date under this agreement as of June 30, 2016.

Also in April 2015, the Company entered into a multi-year research agreement with a third party to develop multiple custom tissue models for use in drug
development. Approximately $200,000 and $0 were recorded as revenue in recognition of the proportional performance achieved under this agreement during
the three months ended June 30, 2016 and 2015, respectively.

In June 2016, the Company announced it had entered into another collaborative nonexclusive research affiliation with a university medical school and a non-
profit medical charity, under which the Company received a one-time grant from the charity towards the placement of a NovoGen Bioprinter at the university
for the purpose of developing bioprinted tissues for skeletal disease research. The Company received an up-front payment in June 2016 which has initially
been recorded as deferred revenue. No revenue has been recorded under this agreement as of June 30, 2016.

Product revenue

The Company recognizes product revenue at the time of shipment to the customer, provided all other revenue recognition criteria have been met. To date, the
Company has not recognized significant revenue from commercial product sales.

As our commercial sales increase, we expect to establish a reserve for estimated product returns that will be recorded as a reduction to revenue. This reserve
will be maintained to account for future return of products sold in the current period. The reserve will be reviewed quarterly and will be estimated based on an
analysis of our historical experience related to product returns.

Grant revenues

During August 2013, the Company was awarded a research grant by a private, not-for-profit organization for up to $251,700, contingent on go/no-go
decisions made by the grantor at the completion of each stage of research as outlined in the grant award. Revenues from the grant are based upon internal
costs incurred that are specifically covered by the grant, plus an additional rate that provides funding for overhead expenses. Revenue is recognized when the
Company incurs expenses that are related to the grant. Revenue recognized under this grant was approximately $4,000 for the three months ended June 30,
2016. Revenue recognized under this grant was approximately $9,000 for the three months ended June 30, 2015.

During September 2014, the NIH awarded the Company a research grant totaling approximately $222,000. The grant provides for fixed payments based on
the achievement of certain milestones. As such, revenue is recognized upon completion of substantive milestones. Revenue recognized under this grant was
approximately $74,000 for the three months ended June 30, 2015. The full amount of this grant has been recognized as revenue as of September 30, 2015.

Cost of revenues

We reported $0.2 million in cost of revenues for the three months ended June 30, 2016.  This is our first period reporting this expense line item, which
captures all of our costs related to manufacturing and delivering our product and service revenue. Cost of revenues for the three months ended June 30, 2015
was minimal and was included in research and development expense.

Comprehensive income (loss)

For the three months ended June 30, 2016 and 2015, respectively, the comprehensive loss was equal to the net loss.
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Net loss per share

Basic and diluted net loss per share has been computed using the weighted-average number of shares of common stock outstanding during the period. The
weighted-average number of shares used to compute diluted loss per share excludes any assumed exercise of stock options and warrants, the assumed release
of restriction of restricted stock units, and shares subject to repurchase as the effect would be anti-dilutive. No dilutive effect was calculated for the three
months ended June 30, 2016 or 2015, as the Company reported a net loss for each respective period and the effect would have been anti-dilutive. Common
stock equivalents excluded from computing diluted net loss per share were approximately 11.6 million for the three months ended June 30, 2016, and
10.2 million for the three months ended June 30, 2015.
 
 
Note 2. Derivative Liability

During 2011 and 2012, the Company issued five-year warrants to purchase its common stock. For certain of these warrants, the exercise price is protected
against down-round financing throughout the term of the warrant. Pursuant to ASC 815-15 and ASC 815-40, the fair value of the warrants was recorded as a
derivative liability on the issuance dates.

The Company revalues the warrants classified as derivative liabilities as of the end of each reporting period. The estimated fair value of the outstanding
warrant liabilities was approximately $9,000 and $4,000 as of June 30, 2016 and March 31, 2016, respectively. The changes in fair value of the derivative
liabilities were increases of approximately $5,000 and $38,000 for the three months ended June 30, 2016 and 2015, respectively, and are included in other
income (expense) in the statements of operations.

During the three months ended June 30, 2016 and 2015, 0 and 38,234 warrants, respectively, that were classified as derivative liabilities were exercised. The
warrants were revalued as of the applicable settlement dates, and the change in fair value was recognized to earnings.

The derivative liabilities were valued at the end of each reporting period using a Monte Carlo valuation model with the following assumptions:
 

  June 30, 2016   March 31, 2016  
Closing price per share of common stock  $ 3.72  $ 2.17 
Exercise price per share  $ 1.00  $ 1.00 
Expected volatility   72.10%   73.35%
Risk-free interest rate   0.45%   0.59%
Dividend yield   —   — 
Remaining expected term of underlying securities (years)   0.71   0.96

 

 
 
Note 3. Stockholders’ Equity

Common stock

In May 2008, the Board of Directors of the Company approved the 2008 Equity Incentive Plan (the “2008 Plan”). The 2008 Plan authorized the issuance of
up to 1,521,584 common shares for awards of incentive stock options, non-statutory stock options, restricted stock awards, restricted stock award units, and
stock appreciation rights. The 2008 Plan terminates on July 1, 2018. No shares have been issued under the 2008 Plan since 2011, and the Company does not
intend to issue any additional shares from the 2008 Plan in the future.

In January 2012, the Board of Directors of the Company approved the 2012 Equity Incentive Plan (the “2012 Plan”). The 2012 Plan authorized the issuance
of up to 6,553,986 shares of common stock for awards of incentive stock options, non-statutory stock options, stock appreciation rights, restricted stock,
restricted stock units, performance units, performance shares, and other stock or cash awards. The Board of Directors and stockholders of the Company
approved an amendment to the 2012 Plan in August 2013 to increase the number of shares of common stock that may be issued under the 2012 Plan by
5,000,000 shares. In addition, the Board of Directors and stockholders of the Company approved an amendment to the 2012 Plan in August 2015 to further
increase the number of shares of common stock that may be issued under the 2012 Plan by 6,000,000 shares, bringing the aggregate shares issuable under the
2012 Plan to 17,553,986. The 2012 Plan as amended and restated became effective on August 20, 2015 and terminates ten years after such date. As of June
30, 2016, 5,575,475 shares remain available for issuance under the 2012 plan.

The Company filed a shelf registration statement on Form S-3 (File No. 333-189995), or the 2013 Shelf, with the SEC on July 17, 2013 authorizing the offer
and sale in one or more offerings of up to $100,000,000 in aggregate of common stock, preferred stock,
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debt securities, or warrants to purchase common stock, preferred stock or debt securities, or any combination of the foregoing, either individually or as units
comprised of one or more of the other securities. This 2013 Shelf was declared effective by the SEC on July 26, 2013. On July 20, 2016, the Company filed a
post-effective amendment to the 2013 Shelf to deregister the $26,777,784 of common stock remaining unsold as of such date under the 2013 Shelf. As a
result of the post-effective amendment, no further shares of common stock may be issued pursuant to the 2013 Shelf.

The Company filed a second shelf registration statement on Form S-3 (File No. 333-202382), or the 2015 Shelf, with the SEC on February 27, 2015
authorizing the offer and sale in one or more offerings of up to $190,000,000 in aggregate of common stock, preferred stock, debt securities, warrants to
purchase common stock, preferred stock or debt securities, or any combination of the foregoing, either individually or as units compromised one or more of
the other securities. This shelf was declared effective by the SEC on March 17, 2015.

On June 18, 2015, the Company entered into an Underwriting Agreement with Jefferies LLC and Piper Jaffray & Co., acting as representatives of the
underwriters named in the 2015 Underwriting Agreement and as joint book-running managers, relating to the issuance and sale of 9,425,000 shares of the
Company’s common stock, par value $0.001 per share (the “2015 Offering”). The price to the public in the 2015 Offering was $4.25 per share, and the
Underwriters agreed to purchase the shares from the Company pursuant to the 2015 Underwriting Agreement at a price of $3.995 per share. Under the terms
of the 2015 Underwriting Agreement, the Company granted the Underwriters an option, exercisable for 30 days, to purchase up to an additional 1,413,750
shares. The Company issued 10,838,750 shares of common stock pursuant to the 2015 Underwriting Agreement, including shares issuable upon the exercise
of the over-allotment option, with net proceeds of approximately $43.1 million, after deducting underwriting discounts and commissions and expenses
payable by the Company. The shares were issued pursuant to the 2015 Shelf.

In December 2014, the Company entered into an equity offering sales agreement, or the 2014 Sales Agreement, with Cantor Fitzgerald. Under the terms of
the 2014 Sales Agreement, the Company may offer and sell shares of its common stock, from time to time, through the investment bank in at-the-market
offerings and pursuant to the 2013 Shelf. During the three months ended June 30, 2016 and 2015, the Company issued no shares of common stock in at-the-
market offerings under the 2014 Sales Agreement. As of June 30, 2016, the Company sold 1,000,000 shares of common stock in at-the-market offerings
under the 2014 Sales Agreement, with net proceeds of approximately $6.2 million. On July 20, 2016, the Company filed a prospectus supplement to move the
remaining $26,560,000 of the shares of common stock that previously could have been sold pursuant to the 2014 Sales Agreement under the 2013 Shelf to the
2015 Shelf, which does not expire until March 17, 2018.

During the three months ended June 30, 2016 and 2015, the Company issued 0 and 30,186 shares of common stock upon the exercise of 0 and 38,234
warrants, respectively.

Finally, during the three months ended June 30, 2016 and 2015, the Company issued 0 and 25,503 shares of common stock upon the exercise of 0 and 25,503
stock options, respectively.

Restricted stock awards

During the three months ended June 30, 2016 and 2015, there were 2,259 and 2,259 shares of restricted stock, respectively, cancelled related to shares of
common stock returned to the Company, at the option of the holders, to cover the tax liability related to the vesting of 6,250 and 6,250 restricted stock awards,
respectively. Upon the return of the common stock, an equal number of stock options with immediate vesting were granted to the individuals at the vesting
date market value strike price. A summary of the Company’s restricted stock award activity from March 31, 2016 through June 30, 2016 is as follows:
 

  
Number of

Shares  
Unvested at March 31, 2016   6,250 
Granted   — 
Vested   (6,250)
Canceled / forfeited   — 
Unvested at June 30, 2016   —

 

 
The fair value of each restricted stock award is recognized as stock-based compensation expense over the vesting term of the award. The Company recorded
restricted stock-based compensation expense in general and administrative expenses for employees and non-employees of approximately $3,000 and
$103,000 for the three months ended June 30, 2016 and 2015, respectively.

As of June 30, 2016, there was no unrecognized stock-based compensation expense for restricted stock awards.
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Restricted stock units

During the three months ended June 30, 2016 the Company issued restricted stock units for an aggregate of 519,850 shares of common stock to its employees.
These shares of common will be issued upon vesting of the restricted stock units. Vesting will occur quarterly over a four year period. A summary of the
Company’s restricted stock unit activity from March 31, 2016 through June 30, 2016 is as follows:
 

  
Number of

Shares   
Weighted

Average Price  
Unvested at March 31, 2016   —  $ — 
Granted   519,850  $ 3.21 
Vested   —  $ — 
Canceled / forfeited   —  $ — 
Unvested at June 30, 2016   519,850  $ 3.21

 

 
The fair value of each restricted common stock unit is recognized as stock-based compensation expense over the vesting term of the award. The fair value is
based on the closing stock price on the date of the grant. The Company recorded restricted stock-based compensation expense in operating expenses for
employees of approximately $21,000 for the three months ended June 30, 2016. Stock-based compensation expense included in research and development
was $18,000 for the three months ended June 30, 2016. Stock-based compensation expense included in general and administrative expense was $3,000 for the
three months ended June 30, 2016.

As of June 30, 2016, total unrecognized stock-based compensation expense related to restricted stock units was approximately $1,647,000, which will be
recognized over a weighted average period of 3.15 years.

Stock options

Under the 2012 Plan, 416,640 and 1,762,641 stock options were issued during the three months ended June 30, 2016 and 2015, respectively, at various
exercise prices based on the closing market price of the Company’s common stock on the NYSE MKT on the date of the grant. The stock options generally
vest (i) on the one year anniversary of the grant date, (ii) quarterly over a three year period, (iii) quarterly over a four year period, or (iv) over a four-year
period, with 25% vesting on either the one year anniversary of employment or the one year anniversary of the vesting commencement date, and the remainder
vesting ratably over the remaining term.

A summary of the Company’s stock option activity for the three months ended June 30, 2016 is as follows:
 

  
Options

Outstanding   

Weighted-
Average

Exercise Price   

Aggregate
Intrinsic

Value  
Outstanding at March 31, 2016   9,614,627  $ 4.79  $ 1,927,137 
Options granted   416,640  $ 3.21     
Options canceled / forfeited   (22,970)  $ 3.64     
Options exercised   —  $ —  $ — 
Outstanding at June 30, 2016   10,008,297  $ 4.72  $ 7,092,419 
Vested and Exercisable at June 30, 2016   5,862,904  $ 4.55  $ 5,416,930

 

 
The weighted-average remaining contractual term of options exercisable and outstanding at June 30, 2016 was approximately 6.18 years.
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The Company uses the Black-Scholes valuation model to calculate the fair value of stock options. Stock-based compensation expense is recognized over the
vesting period using the straight-line method. The fair value of stock options was estimated at the grant date using the following weighted average
assumptions:
 

  Three Months Ended  Three Months Ended 
  June 30, 2016   June 30, 2015  

Dividend yield   —   — 
Volatility   71.30%   74.25%
Risk-free interest rate   1.20%   1.65%
Expected life of options  6.00 years  6.00 years 
Weighted average grant date fair value  $ 2.03  $ 3.22

 

 
The assumed dividend yield was based on the Company’s expectation of not paying dividends in the foreseeable future. Due to the Company’s limited
historical data, the estimated volatility incorporates the historical and implied volatility of comparable companies whose share prices are publicly available.
The risk-free interest rate assumption was based on the U.S. Treasury rates. The weighted average expected life of options was estimated using the average of
the contractual term and the weighted average vesting term of the options. Certain options granted to consultants are subject to variable accounting treatment
and are required to be revalued until vested.

The total stock option-based compensation recorded as operating expense was approximately $1,405,000 and $1,677,000 for the three months ended June 30,
2016 and 2015, respectively. Expense included in research and development was $390,000 and $349,000 for the three months ended June 30, 2016 and 2015,
respectively. Expense included in general and administrative was $1,015,000 and $1,328,000 for the three months ended June 30, 2016 and 2015,
respectively.

The total unrecognized compensation cost related to unvested stock option grants as of June 30, 2016 was approximately $11,840,000 and the weighted
average period over which these grants are expected to vest is 2.42 years.

Warrants

During the three months ended June 30, 2016 there were no warrant exercises. During the three months ended June 30, 2015, 38,234 warrants were exercised
through a cashless exercise provision for issuance of 30,186 shares of common stock. In addition, during the three months ended June 30, 2015, a warrant
that was previously expected to be issued to a service provider and had been expensed in prior periods at its approximate value of $130,000, was
cancelled, and the amount was reversed against operating expense during the quarter.

Of the warrants exercised during the three months ended June 30, 2016 and 2015, 0 and 38,234, respectively, were derivative liabilities and were valued at the
settlement date. For the three months ended June 30, 2016 and 2015, respectively, approximately $0 and $138,000, respectively, of the warrant liability was
extinguished due to the exercise of these warrants. (See Note 2).
 
During November 2014 the Company entered into an agreement with a consultant for services. In connection with the agreement, the Company issued
145,000 warrants to purchase common stock, at a price of $6.84, with a life of five years, to be earned over a seventeen month service period ending on
March 31, 2016. The final number of vested warrant shares was 95,000, based on management’s judgment of the satisfaction of specific performance metrics.
The fair value of the warrants was estimated to be approximately $74,000, which was revalued and amortized over the term of the consulting
agreement. These warrants were classified as equity instruments because they did not contain any anti-dilution provisions. The Black-Scholes model, using a
volatility rate of 73.4% and a risk-free interest rate factor of 1.21%, was used to determine the value as of March 31, 2016. The Company recognized expense
of approximately $34,000 during the three months ended June 30, 2015, related to these services. As of March 31, 2016, these warrants were fully expensed.
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The following table summarizes warrant activity for the three months ended June 30, 2016:
 

  Warrants   

Weighted-
Average

Exercise Price  
Balance at March 31, 2016   1,046,813  $ 2.29 
Granted   —  $ — 
Exercised   —  $ — 
Cancelled   —  $ — 
Balance at June 30, 2016   1,046,813  $ 2.29

 

 
The warrants outstanding at June 30, 2016 are exercisable at prices between $0.85 and $7.62 per share, and have a weighted average remaining term of
approximately 1.03 years.

Common stock reserved for future issuance

Common stock reserved for future issuance consisted of the following at June 30, 2016:
 

Common stock warrants outstanding   1,046,813 
Common stock options outstanding under the 2008 Plan   622,192 
Common stock options outstanding and reserved under the 2012
   Plan   14,961,580 
Restricted stock units outstanding under the 2012 Plan   519,850 
Total   17,150,435

 

 

Preferred stock

The Company is authorized to issue 25,000,000 shares of preferred stock. There are no shares of preferred stock currently outstanding, and the Company has
no current plans to issue shares of preferred stock.
 
 
Note 4. Commitments and Contingencies

Operating leases

The Company leases laboratory and office space in San Diego, California under three non-cancelable leases as described below.

Since July 2012, the Company has leased its main facilities at 6275 Nancy Ridge Drive, San Diego, CA 92121. The lease, as amended in 2013 and 2015,
consists of approximately 30,895 rentable square feet containing laboratory, clean room and office space. Monthly rental payments are currently
approximately $83,000 per month with 3% annual escalators. The lease term expires September 1, 2021 with the option to terminate on or after September 1,
2019. The Company also has a right of first refusal on adjacent additional premises of approximately 14,500 square feet.
 
On January 9, 2015, the Company entered into an agreement to lease a second facility consisting of 5,803 rentable square feet of office and lab space located
at 6310 Nancy Ridge Drive, San Diego, CA 92121. The term of the lease is 36 months, beginning on February 1, 2015 and ending on January 31, 2018, with
monthly rental payments of approximately $12,000 commencing on April 1, 2015. In addition, there are annual rent escalations of 3% on each 12-month
anniversary of the lease commencement date.

On December 28, 2015, the Company entered into an agreement to lease a third facility consisting of 12,088 rentable square feet of office space located at
6166 Nancy Ridge Drive, San Diego, CA 92121. The term of the lease is 12 months, beginning on February 1, 2016 and ending on January 31, 2017, with
monthly rental payments of $15,000 commencing on February 1, 2016.

Rent expense was approximately $303,000 and $277,000 for the three months ended June 30, 2016 and 2015, respectively.
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Future minimum rental payments required under operating leases that have initial or remaining non-cancelable lease terms in excess of one year as of June 30,
2016, are as follows (in thousands):
 

Fiscal year ended March 31, 2017  $ 976 
Fiscal year ended March 31, 2018   1,148 
Fiscal year ended March 31, 2019   1,044 
Fiscal year ended March 31, 2020   1,072 
Fiscal year ended March 31, 2021   1,104 
Thereafter   468 
Total  $ 5,812

 

 

Legal Matters

In addition to commitments and obligations in the ordinary course of business, the Company may be subject, from time to time, to various claims and pending
and potential legal actions arising out of the normal conduct of its business. The Company assesses contingencies to determine the degree of probability and
range of possible loss for potential accrual in its financial statements. Because litigation is inherently unpredictable and unfavorable resolutions could occur,
assessing litigation contingencies is highly subjective and requires judgments about future events. When evaluating contingencies, the Company may be
unable to provide a meaningful estimate due to a number of factors, including the procedural status of the matter in question, the presence of complex or
novel legal theories, and/or the ongoing discovery and development of information important to the matters. In addition, damage amounts claimed in
litigation against it may be unsupported, exaggerated or unrelated to possible outcomes, and as such are not meaningful indicators of its potential liability.

The Company regularly reviews contingencies to determine the adequacy of its accruals and related disclosures. During the period presented, the Company
has not recorded any accrual for loss contingencies associated with such claims or legal proceedings; determined that an unfavorable outcome is probable or
reasonably possible; or determined that the amount or range of any possible loss is reasonably estimable. However, the outcome of legal proceedings and
claims brought against the Company is subject to significant uncertainty. Therefore, although management considers the likelihood of such an outcome to be
remote, if one or more of these legal matters were resolved against the Company in a reporting period, the Company’s consolidated financial statements for
that reporting period could be materially adversely affected.
 
 
Note 5. Concentrations

Credit risk

Financial instruments that potentially subject the Company to concentrations of credit risk consist principally of temporary cash investments. The Company
maintains cash balances at various financial institutions primarily located within the United States. Accounts at these institutions are secured by the Federal
Deposit Insurance Corporation. Balances may exceed federally insured limits. The Company has not experienced losses in such accounts, and management
believes that the Company is not exposed to any significant credit risk with respect to its cash and cash equivalents.

The Company is also potentially subject to concentrations of credit risk in its revenues and accounts receivable. Because it is in the early commercial stage,
the Company’s revenues to date have been derived from a relatively small number of customers and collaborators. However, the Company has not historically
experienced any accounts receivable write-downs and management does not believe significant credit risk exists as of June 30, 2016.
 
 
Note 6. Recent Accounting Pronouncements

In May 2014, the FASB issued Accounting Standards Update (“ASU”) No. 2014-09, Revenue from Contracts with Customers, which requires an entity to
recognize the amount of revenue to which it expects to be entitled for the transfer of promised goods or services to customers. The standard will replace most
existing revenue recognition guidance in U.S. GAAP when it becomes effective. The new standard was originally effective for public companies for annual
reporting periods beginning after December 15, 2016, with no early application permitted. In August 2015, the FASB issued ASU No. 2015-14 that defers by
one year the effective date for all entities, with application permitted as of the original effective date. The updated standard becomes effective for us on April
1, 2018, with early adoption permitted as of April 1, 2017. The standard permits the use of either the retrospective or cumulative effect transition method. We
are evaluating the effect that these updates will have on our consolidated financial statements and related disclosures. We have not yet selected a transition
method nor have we determined the effect of these standards on our ongoing financial reporting.
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In February 2016, the FASB issued ASU 2016-02, Leases, which requires an entity to recognize lease assets and lease liabilities on the balance sheet for
leases with terms of more than 12 months and to disclose key information about leasing arrangements. This new guidance is effective for us on April 1, 2019,
with early adoption permitted in any interim or annual period. The Company is currently evaluating the impact that this guidance will have on its financial
statements and related disclosures.
 
 
Note 7. Subsequent Events

On July 11, 2016, the Compensation Committee of the Board of Directors authorized the annual equity grants for the Company’s executive officers for fiscal
2017.  In connection therewith, the Company awarded certain executive officers an aggregate of 900,000 stock options and 450,500 restricted stock units,
which vest on a quarterly basis over a four year period.

In addition, the Company has received approval to move its stock exchange listing from the NYSE MKT to the NASDAQ Global Market, with trading on the
NYSE MKT to cease at the market close on August 5, 2016 and trading to commence on the NASDAQ Global Market at the market open on August 8,
2016. Its shares of common stock will continue to trade under the “ONVO” ticker symbol.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following management’s discussion and analysis of financial condition and results of operations should be read in conjunction with the Company’s
historical consolidated financial statements and the related notes thereto included in our Annual Report on Form 10-K for the fiscal year ended March 31,
2016. This discussion and analysis contains forward-looking statements, such as statements related to our plans, objectives, expectations and intentions. Any
statements that are not statements of historical fact are forward-looking statements. When used, the words “believe,” “plan,” “intend,” “anticipate,”
“target,” “estimate,” “expect” and the like, and/or future tense or conditional constructions such as “will,” “may,” “could,” “should,” or similar
expressions, identify certain of these forward-looking statements. These forward-looking statements speak only as of the date of this Quarterly Report on
Form 10-Q and are subject to risks and uncertainties, including those described in “Item 1A—Risk Factors” of this Quarterly Report on Form 10-Q that
could cause our actual results or events to differ materially from those expressed or implied by such forward-looking statements. Except to the limited extent
required by applicable law, the Company does not undertake any obligation to update forward-looking statements to reflect events or circumstances
occurring after the date of this Quarterly Report.

Basis of Presentation

References in this section to “Organovo Holdings, Inc.,” “Organovo Holdings,” “we,” “us,” “our,” “the Company” and “our Company” refer
to Organovo Holdings, Inc. and its consolidated subsidiaries.

On February 8, 2012, Organovo, Inc., a privately held Delaware corporation, merged with and into Organovo Acquisition Corp., a wholly-owned
subsidiary of the Company, with Organovo, Inc. surviving the merger as a wholly-owned subsidiary of the Company (the “Merger”). As a result of the
Merger, the Company acquired the business of Organovo, Inc., and has continued the business operations of Organovo, Inc.

Organovo, Inc. was founded in Delaware in April 2007. Activities since Organovo, Inc.’s inception through June 30, 2016 have been devoted primarily
to technology and product development, raising capital and building infrastructure.

In January 2016, we announced that our wholly-owned subsidiary, Samsara, commenced commercial operations. We formed Samsara to serve as a key
source of certain of the primary human cells that we utilize in our products and services and in the development of therapeutic products. In addition to serving
as one of our key suppliers, Samsara offers human cells for use by life science customers, both directly or through distribution partners.

In addition, in September 2015, we established a wholly-owned subsidiary, Organovo UK, Ltd., to establish a sales presence in Europe. As of June 30,
2016, there has been no significant activity related to this subsidiary.

The condensed consolidated financial statements included in this Form 10-Q have been prepared in accordance with the Securities and Exchange
Commission (the “SEC”) instructions to Quarterly Reports on Form 10-Q. Accordingly, the condensed consolidated financial statements presented elsewhere
in this Form 10-Q and discussed below are unaudited and do not contain all the information required by U.S. generally accepted accounting principles
(“GAAP”) to be included in a full set of financial statements. The audited financial statements for the year ended March 31, 2016, filed with the SEC on Form
10-K on June 9, 2016 include a summary of our significant accounting policies and should be read in conjunction with this Form 10-Q. In the opinion of
management, all material adjustments necessary to present fairly the results of operations for such periods have been included in this Form 10-Q. All such
adjustments are of a normal recurring nature. The results of operations for interim periods are not necessarily indicative of the results of operations for the
entire year.

Overview

We are an early commercial stage company focused on developing and commercializing functional human tissues that can be employed in drug
discovery and development, biological research, and as therapeutic implants for the treatment of damaged or degenerating tissues and organs. We are
introducing a paradigm shift in the generation of three-dimensional (“3D”) human tissues, by utilizing our proprietary platform technology to create human
tissue constructs in 3D that mimic native human tissue composition, architecture, and function. We leverage our unique 3D human tissue models to improve
the current industry standard cell-based and animal model testing approaches to drug discovery and development by creating 3D tissues constructed solely of
human cells. We believe our foundational approach to the 3D printing of living tissues, as disclosed in peer-reviewed scientific publications, and the
continuous evolution of our core bioengineering technology platform combine to provide us with the opportunity to fill many critical gaps in commercially
available preclinical human tissue modeling and tissue transplantation. In November 2014, we announced the commercial release of our first product, the
exVive3DTM Human Liver Tissue for use in toxicology and other preclinical drug testing. Initial revenues derived from the product have been and will
continue to be predominantly through our research service model, which
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involves testing compounds provided to us for analysis by our customers. Prior to initiating the service, our technical staff assists customers in determining
the extent of testing to be conducted utilizing our exVive3D Human Liver Tissue. Testing may include the analysis of one or multiple compounds under
various dosing and duration protocols to determine toxicity and metabolic effects of the test compounds on the tissue model. Projects may involve multiple
deliverables which are clearly defined and based on pricing as stated in the related customer agreements. Consistent with our revenue recognition policies,
revenue related to each deliverable will be recognized when delivered and the period of customer acceptance has been met. Revenue from projects without
multiple deliverables will be recognized when the data package has been delivered to the customer and the term of customer acceptance has been met. In
general, project duration is in the four- to six-month range.

In addition to our exVive3D Human Liver Tissue, we have entered into collaborative research agreements with pharmaceutical corporations and
academic medical centers. We have also secured federal grants, including Small Business Innovation Research grants, to support the development of our
technology.

We continuously engage in research and development to enhance our platform technology, to develop new product and service offerings and to pursue
our therapeutic initiatives. Our research and development efforts include internal initiatives as well as collaborative development opportunities with third
parties. Our second commercial product under development is our 3D Human Kidney Tissue. Similar to our 3D Human Liver Tissue, we are designing our
3D Human Kidney Tissue to be used for predictive preclinical testing of drug compounds.

Critical Accounting Policies, Estimates, and Judgments

Our financial statements are prepared in accordance with GAAP. The preparation of these financial statements requires us to make estimates and
judgments that affect the reported amounts of assets and liabilities, disclosure of contingent assets and liabilities at the date of the financial statements and the
reported amounts of revenues and expenses during the reporting period. We continually evaluate our estimates and judgments, the most critical of which are
those related to revenue recognition, valuation of long-lived assets and warrant liability, stock-based compensation and the timing of the achievement of
collaboration milestones. We base our estimates and judgments on historical experience and other factors that we believe to be reasonable under the
circumstances. Materially different results can occur as circumstances change and additional information becomes known. Besides the estimates identified
above that are considered critical, we make many other accounting estimates in preparing our financial statements and related disclosures. All estimates,
whether or not deemed critical, affect reported amounts of assets, liabilities, revenues and expenses, as well as disclosures of contingent assets and liabilities.
These estimates and judgments are also based on historical experience and other factors that are believed to be reasonable under the circumstances. Materially
different results can occur as circumstances change and additional information becomes known, even for estimates and judgments that are not deemed critical.

For further information, refer to the Company’s audited financial statements and notes thereto included in the Annual Report on Form 10-K for the
year ended March 31, 2016, filed with the SEC on June 9, 2016.

Results of Operations

Comparison of the three months ended June 30, 2016 and 2015

Revenues

For the three months ended June 30, 2016, total revenue of $0.9 million was $0.6 million, or approximately 191%, higher than total revenue for the
three months ended June 30, 2015. Product and service revenue of approximately $0.7 million for the first quarter of fiscal 2017 increased 222% over product
and service revenue of $0.2 million in the first quarter of fiscal 2016. This increase was primarily driven by increasing customer adoption of the exVive3D
Human Liver Tissue product and research services, which were launched commercially in November 2014. In addition, collaboration revenue increased
approximately $0.2 million as compared to the first quarter of fiscal 2016. This increase was driven by a substantial milestone achievement under a
collaboration agreement with a pharmaceutical corporation to develop multiple custom tissue models.

Operating Expenses

Overview

Operating expenses increased approximately $0.9 million, or 10%, from approximately $8.8 million for the three months ended June 30, 2015 to $9.7
million for the three months ended June 30, 2016. Of this increase, approximately $0.4 million is related to increased selling, general and administrative
expense, $0.3 million is related to increased investment in research and development, and $0.2 million is related to cost of revenues. These increases can be
attributed to the Company’s continued implementation of its business plan, including hiring additional staff to support research and development initiatives,
incremental investments associated
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with strategic growth and commercialization of its exVive3D Human Liver Tissue, expenses related to operating as a publicly traded corporation, and the
expansion of its facilities.

Cost of Revenues

We reported $0.2 million in cost of revenues for the three months ended June 30, 2016.  This is our first period reporting this expense line item, which
captures all of our costs related to manufacturing and delivering our product and service revenue. Cost of revenues for the three months ended June 30, 2015
was minimal and was included in research and development expense.

Research and Development Expenses

More specifically, research and development expenses increased 7% from approximately $4.1 million for the three months ended June 30, 2015 to
$4.4 million for the three months ended June 30, 2016, as the Company increased its research staff to support its obligations under existing collaborative
research agreements and to expand its product development team and activities to support sales of its commercial research services. Full-time research and
development staffing increased from an average of fifty-seven full-time employees for the three months ended June 30, 2015 to an average of eighty full-time
employees for the three months ended June 30, 2016, resulting in an increase in staffing expense of approximately $0.6 million, partially offset by a decrease
in outsourced services.

Selling, General and Administrative Expenses

For the three months ended June 30, 2016, selling, general and administrative expenses were approximately $5.0 million, an increase of $0.4 million,
or 9%, over the prior year period of approximately $4.6 million. This increase was primarily related to an increase in staffing expense of $0.5 million due to
an increase in administrative headcount from an average of twenty-three full-time employees to an average of thirty-four full-time employees to provide
strategic infrastructure in developing collaborative relationships and the commercialization of research-derived product introductions. This was partially
offset by a decrease of approximately $0.4 million in stock compensation expense, primarily as a result of mark-to-market adjustment to an employee’s grants
upon transition to non-employee status during fiscal year 2017, the departure of an executive officer in mid-fiscal 2016, and a decrease in expense related to
restricted stock awards due to prior awards becoming fully vested in fiscal 2016.

Other Income (Expense)

Other income was less than $0.1 million for the three months ended June 30, 2016 and consisted primarily of interest income, which increased from
the same period of fiscal 2016 due to higher average yields and investment balances. Other expense was less than $0.1 million for the three months ended
June 30, 2015 and consisted primarily of losses related to revaluation of warrant derivative liabilities.
 
 
Financial Condition, Liquidity and Capital Resources

The Company has primarily devoted its efforts to technology and product development, raising capital and building infrastructure. In November 2014,
the Company announced the full commercial release of its first product, the exVive3D Human Liver Tissue for use in toxicology and other preclinical drug
testing, and has built a sales and marketing and research and development infrastructure to support the commercialization of research services for the
exVive3D Human Liver Tissue.

The Company has incurred negative cash flows from operations. As of June 30, 2016, the Company had cash and cash equivalents of approximately
$53.5 million and an accumulated deficit of $169.6 million. The Company also had negative cash flow from operations of $8.5 million during the three
months ended June 30, 2016. At March 31, 2016, the Company had cash and cash equivalents of approximately $62.1 million and an accumulated deficit of
$160.9 million.

At June 30, 2016, the Company had total current assets of approximately $55.2 million and current liabilities of approximately $3.1 million, resulting
in working capital of $52.1 million. At March 31, 2016, we had total current assets of approximately $63.7 million and current liabilities of approximately
$4.5 million, resulting in working capital of $59.2 million.

Net cash used by operating activities for the three months ended June 30, 2016 was approximately $8.5 million as compared to $6.3 million used in
operating activities for the three months ended June 30, 2015. This $2.2 million increase in cash usage can be attributed primarily to a $0.9 million increase in
operating expenses and changes in deferred revenue.
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Net cash used in investing activities was less than $0.1 million and approximately $1.1 million for the three months ended June 30, 2016 and 2015,
respectively. This decrease can be attributed to reduced capital spending during the three months ended June 30, 2016.

Net cash provided by financing activities decreased from $43.3 million provided during the three months ended June 30, 2015 to $0 provided during
the three months ended June 30, 2016 due primarily to the timing of the closing of the Company’s public offering of common stock in June 2015 that yielded
net proceeds of approximately $43.1 million.

Through June 30, 2016, we have financed our operations primarily through the sale of convertible notes, the private placement of equity securities, the
sale of common stock through public offerings, and from revenue derived from grants, collaborative research agreements, product sales and research-based
services. Based on our current operating plan and available cash resources, we have sufficient resources to fund our ongoing operations as currently planned
for at least the next twelve months.

The Company will need additional capital to further fund the development and commercialization of its human tissues that can be employed in drug
discovery and development, biological research and as therapeutic implants for the treatment of damages or degenerating tissues and organs. The Company
intends to cover its future operating expenses through cash on hand, revenue derived from research service agreements, product sales, grants, and
collaborative research agreements and through the issuance of additional equity or debt securities. Depending on market conditions, we cannot be sure that
additional financing will be available when needed or that, if available, financing will be obtained on terms favorable to us or to our stockholders.

The Company has an effective shelf registration statement on Form S-3 (File No. 333-202382), or the 2015 Shelf, that expires on March 17, 2018. As
of June 30, 2016, the Company is authorized to offer and sell under the 2015 Shelf, in one or more offerings,  common stock, preferred stock, debt securities,
warrants to purchase common stock, preferred stock or debt securities, or any combination of the foregoing, either individually or as units compromised one
or more of the other securities. On July 20, 2016, the Company filed a prospectus supplement to the 2015 Shelf to register the sale of up to $26,560,000 of
shares of its common stock in “at-the-market” offerings pursuant to an equity offering sales agreement it had entered into with an investment banking firm in
December 2014.

Having insufficient funds may require us to delay, scale back, or eliminate some or all of our development programs or relinquish rights to our
technology on less favorable terms than we would otherwise choose. Failure to obtain adequate financing could eventually adversely affect our ability to
operate as a going concern. If we raise additional funds from the issuance of equity securities, substantial dilution to our existing stockholders would likely
result. If we raise additional funds by incurring debt financing, the terms of the debt may involve significant cash payment obligations as well as covenants
and specific financial ratios that may restrict our ability to operate our business.

As of June 30, 2016, the Company had 92,389,730 total issued and outstanding shares of common stock, and five-year warrants for the opportunity to
purchase an additional 825,443 shares of common stock at exercise prices between $0.85 and $1.00 per share and 221,370 warrants with terms between two
and five years and exercise prices between $2.28 and $7.62 per share.

In addition, the Company’s 2008 Equity Incentive Plan provides for the issuance of up to 896,256 shares of its outstanding common stock and the
2012 Equity Incentive Plan, as amended, provides for the issuance of up to 17,553,986 shares of its common stock, to executive officers, directors, advisory
board members, employees and consultants. In aggregate, issued and outstanding common stock, shares underlying outstanding warrants, and shares issuable
under outstanding equity awards or reserved for future issuance under the 2008 and 2012 Equity Incentive Plans total 109,540,165 shares of common stock as
of June 30, 2016.

Off-Balance Sheet Arrangements

We have no off-balance sheet arrangements, including unrecorded derivative instruments that have or are reasonably likely to have a current or future
material effect on our financial condition, changes in financial condition, revenues or expenses, results of operations, liquidity, capital expenditures or capital
resources. We have certain warrants and options outstanding but we do not expect to receive sufficient proceeds from the exercise of these instruments unless
and until the underlying securities are registered, and/or all restrictions on trading, if any, are removed, and in either case the trading price of our common
stock is significantly greater than the applicable exercise prices of the options and warrants.

Effect of Inflation and Changes in Prices

Management does not believe that inflation and changes in price will have a material effect on the Company’s operations.
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Contractual Obligations

In the normal course of business, we enter into contracts and commitments that obligate us to make payments in the future. The table below sets forth
our significant contractual obligations and related scheduled payments as of June 30, 2016 (in thousands):
 

  Total   Less than 1 year   1 to 3 years   3 to 5 years   More than 5 years  
Operating lease obligations (A)  $ 5,812  $ 1,266  $ 2,166  $ 2,192  $ 188 

Total  $ 5,812  $ 1,266  $ 2,166  $ 2,192  $ 188
 

 
(A) Operating lease obligations are primarily comprised of remaining payments due under the Company’s facility leases.
 
 
ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

The primary objective of our investment activities is to preserve our capital for the purpose of funding our operations. To achieve these objectives, our
investment policy allows us to maintain a portfolio of cash, cash equivalents, and short-term investments in a variety of securities, including money market
funds. Our primary exposure to market risk is interest income sensitivity, which is affected by changes in the general level of U.S. interest rates, particularly
because the majority of our investments are comprised of cash and cash equivalents. We currently do not hedge interest rate exposure. Due to the nature of
our short-term investments, we believe that we are not subject to any material market risk exposure. We have limited foreign currency risk exposure as our
business operates primarily in U.S. dollars. We do not have any significant foreign currency or other derivative financial instruments.
 
 
ITEM 4. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in our reports filed pursuant to the
Securities Exchange Act of 1934, as amended (the “Exchange Act”) is recorded, processed, summarized, and reported within the time periods specified in the
SEC’s rules and forms, and that such information is accumulated and communicated to our management, including our principal executive officer and
principal financial and accounting officer, as appropriate, to allow timely decisions regarding required disclosure.

Our management, with the participation of our Chief Executive Officer and Principal Financial Officer, evaluated the effectiveness of our disclosure
controls and procedures (as defined in Rule 13a-15(e) of the Exchange Act) as of the end of the period covered by this report. Based on that evaluation, our
Chief Executive Officer and Principal Financial Officer concluded that our disclosure controls and procedures as of the end of the quarterly period covered by
this report were designed and operating effective.

Changes in Internal Control over Financial Reporting

There was no change in our internal control over financial reporting (as defined in Rule 13a-15(f) of the Exchange Act) that occurred during the fiscal
quarter to which this report relates that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.

Inherent Limitations on Effectiveness of Controls

Our management, including our Chief Executive Officer and our Principal Financial Officer, do not expect that our disclosure controls or our internal
control over financial reporting will prevent or detect all error and all fraud. A control system, no matter how well designed and operated, can provide only
reasonable, not absolute, assurance that the control system’s objectives will be met. The design of a control system must reflect the fact that there are resource
constraints, and the benefits of controls must be considered relative to their costs. Further, because of the inherent limitations in all control systems, no
evaluation of controls can provide absolute assurance that misstatements due to error or fraud will not occur or that all control issues and instances of fraud, if
any, have been detected. These inherent limitations include the realities that judgments in decision-making can be faulty and that breakdowns can occur
because of simple error or mistake. Controls can also be circumvented by the individual acts of some persons, by collusion of two or more people, or by
management override of the controls. The design of any system of controls is based in part on certain assumptions about the likelihood of future events, and
there can be no assurance that any design will succeed in achieving its stated goals under all potential future conditions. Projections of any evaluation of
controls effectiveness to future periods are subject to risks. Over time, controls may become inadequate because of changes in conditions or deterioration in
the degree of compliance with policies or procedures.
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PART II—OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

See Note 4 of the Notes to the Unaudited Condensed Consolidated Financial Statements within this Form 10-Q for a discussion of our legal
proceedings and contingencies.
 
 
ITEM 1A. RISK FACTORS

In evaluating the Company and an investment in our common stock, we urge you to carefully consider the risks and other information in this Quarterly
Report on Form 10-Q as well as the risk factors disclosed in our Annual Report on Form 10-K for the fiscal year ended March 31, 2016, filed with the
Securities and Exchange Commission on June 9, 2016. There have been no material changes from the risk factors as previously disclosed in our Annual
Report on Form 10-K. Any of the risks discussed in this Quarterly Report on Form 10-Q and in our Annual Report on Form 10-K, as well as additional risks
and uncertainties not currently known to us or that we currently deem immaterial, could materially and adversely affect our results of operations or financial
condition.
 
 
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

None.
 
 
ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.
 
 
ITEM 4. MINE SAFETY DISCLOSURE

Not applicable.
 
 
ITEM 5. OTHER INFORMATION

None.
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ITEM 6. EXHIBITS

The following exhibit index shows those exhibits filed with this report and those incorporated herein by reference:
 

Exhibit
No.   Description

  

  2.1

  

Agreement and Plan of Merger and Reorganization, dated as of February 8, 2012, by and among Organovo Holdings, Inc. a Delaware
corporation, Organovo Acquisition Corp., a Delaware corporation and Organovo, Inc., a Delaware corporation (incorporated by reference from
Exhibit 2.1 to the Company’s Current Report on Form 8-K, as filed with the SEC on February 13, 2012)

  

  2.2
  

Certificate of Merger as filed with the Delaware Secretary of State effective February 8, 2012 (incorporated by reference from Exhibit 2.2 to the
Company’s Current Report on Form 8-K, as filed with the SEC on February 13, 2012)

  

  2.3

  

Articles of Merger as filed with the Nevada Secretary of State effective December 28, 2011 (incorporated by reference from Exhibit 2.1 to the
Company’s Current Report on Form 8-K, as filed with the Securities and Exchange Commission (the “SEC”) on February 3, 2012 (the “February
2012 Form 8-K”)

  

  2.4

  

Agreement and Plan of Merger, dated as of December 28, 2011, by and between Real Estate Restoration and Rental, Inc. and Organovo
Holdings, Inc. (incorporated by reference from Exhibit 2.2 to the Company’s Current Report on Form 8-K, as filed with the SEC on January 4,
2012)

  

  2.5
  

Certificate of Merger as filed with the Delaware Secretary of State effective January 30, 2012 (incorporated by reference from Exhibit 2.3 to the
February 2012 Form 8-K)

  

  2.6
  

Agreement and Plan of Merger, dated as of January 30, 2012, by and between Organovo Holdings, Inc. (Nevada) and Organovo Holdings, Inc.
(Delaware) (incorporated by reference from Exhibit 2.2 to the February 2012 Form 8-K)

  

  2.7
  

Articles of Merger as filed with the Nevada Secretary of State effective January 30, 2012 (incorporated by reference from Exhibit 2.4 to the
February 2012 Form 8-K)

  

  3.1   Certificate of Incorporation of Organovo Holdings, Inc. (Delaware) (incorporated by reference from Exhibit 3.1 to the February 2012 Form 8-K)
  

  3.2   Bylaws of Organovo Holdings, Inc. (Delaware) (incorporated by reference from Exhibit 3.2 to the February 2012 Form 8-K)
  

  4.1
  

Form of Bridge Warrant of Organovo, Inc. (incorporated by reference from Exhibit 4.1 to the Company’s Current Report on Form 8-K, as filed
with the SEC on February 13, 2012)

  

  4.2
  

Form of Warrant of Organovo Holdings, Inc. ($1.00 exercise price) issued to Placement Agent (incorporated by reference from Exhibit 4.2(i) to
the Company’s Current Report on Form 8-K, as filed with the SEC on March 19, 2012)

  

  4.3

  

Form of Warrant of Organovo Holdings, Inc. ($1.00 exercise price) issued to Placement Agent in exchange for Organovo, Inc. warrant issued to
Selling Agent (incorporated by reference from Exhibit 4.2(iii) to the Company’s Current Report on Form 8-K, as filed with the SEC on
March 19, 2012)

   

10.1  Form of Notice of Restricted Stock Unit Award and Restricted Stock Unit Agreement (Retention Form) under 2012 Equity Incentive Plan*#
   

10.2  Form of Notice of Restricted Stock Unit Award and Restricted Stock Unit Agreement (Executive Form) under 2012 Equity Incentive Plan *#
   

10.3  Form of Notice of Restricted Stock Unit Award and Restricted Stock Unit Agreement (Employee Form) under 2012 Equity Incentive Plan *#
   

10.4
 

Form of Notice of Restricted Stock Unit Award and Restricted Stock Unit Agreement (Non-employee Director Form) under 2012 Equity
Incentive Plan *#

  

31.1   Certification of Chief Executive Officer and Principal Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.*
  

32.1   Certification pursuant to 18 U.S.C. Section 1350.*
  

101   Interactive Data File*
 

* Filed herewith.
# Designates management contracts and compensation plans.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.
 
  ORGANOVO HOLDINGS, INC.
  
Date: August 4, 2016  By:  /s/ Keith Murphy 
  Name:  Keith Murphy
 

 

Title:

 

Chairman of the Board, 
Chief Executive Officer and President
(Principal Executive Officer and Principal Financial
and Accounting Officer)

 

25



 
Exhibit 10.1

ORGANOVO HOLDINGS, INC.
NOTICE OF GRANT OF RESTRICTED STOCK UNITS

(Retention Form)
 

Organovo Holdings, Inc. (the “Company”) has granted to the Participant an award (the “Award”) of restricted stock units (each a
“Unit”) pursuant to the Organovo Holdings, Inc. 2012 Equity Incentive Plan (the “Plan”), each of which represents the right to
receive on the applicable Settlement Date one (1) share of common stock of the Company (the “Stock”), as follows:
 

Participant:   Employee ID:  

Date of Grant:   

Total Number of Units:  , subject to adjustment as provided by the
 Restricted Stock Units Agreement.

Settlement Date: Except as provided by the Restricted Stock Units Agreement, the date on which a Unit becomes
a Vested Unit.

Vesting Start Date:   

Vesting Conditions: Except as otherwise specified below or in the Restricted Stock Unit Agreement, 50% of the
Units shall vest on the date that is two years after the Vesting Start Date, and the remaining 50%
shall vest on the date that is three years after the Vesting Start Date, so long Participant’s Service
(as defined in the Restricted Stock Units Agreement) is continuous from the Date of Grant
through the applicable vesting date.  Units that have vested shall be referred to herein as “Vested
Units”.

Accelerated Vesting: If the employment of the Participant: (i) (A) terminates more than 90 days after the Grant Date
due to the Participant’s death or Disability (as defined below), (B) is terminated by Organovo for
reasons other than Cause (as defined below) coincident with or within one year after a Change in
Control, or (C) is terminated by the Participant for Good Reason (as defined below) coincident
with or within one year after a  Control of Control, the shares of Stock shall become fully vested
upon such termination of employment; or (ii) is terminated by the Company for reasons other
than Cause as part of and as a result of the Company’s unilateral layoff of employees effected in
connection with a restructuring, reorganization, down-sizing or elimination of one or more
business units, departments, facilities or locations of the Company (a “Reduction in Force”), the
Participant shall be vested as of the date of the Reduction in Force in an aggregate  number of
shares of Stock (including any Vested Units based on the Participant’s satisfaction of the Vesting
Conditions) equal to the product of (i) the Total Number of Units multiplied by (ii) (A) the
number of full monthly periods measured from the Vesting Start Date to the date of the
Reduction in Force divided by (B) thirty-six months.

 



 
 

 “Cause” means:
 (i) the willful and continued failure of the Participant to perform substantially the

Participant’s duties with Organovo (other than any such failure resulting from incapacity due
to physical or mental illness), as determined by Organovo’s Chief Executive Officer no
earlier than thirty (30) days after a written demand for substantial performance is delivered
to the Participant, which specifically identifies the manner in which Organovo believes that
the Participant has willfully and continuously failed to perform substantially the
Participant’s duties with Organovo;

(ii) the willful engaging by the Participant in illegal conduct or gross misconduct
which is materially and demonstrably injurious to Organovo or Participant’s ability to
perform his or her duties with Organovo;

(iii) conviction (including a plea of guilty or nolo contendere) of a felony;

(iv) a material violation of a material written policy of Organovo or any affiliate,
violation of which would be grounds for immediate dismissal under applicable Company
policy; or

(v) failure to comply in any material respect with the Foreign Corrupt Practices Act,
the Securities Act of 1933, as amended, the Securities Exchange Act of 1934, as amended,
the Sarbanes-Oxley Act of 2002, the Dodd-Frank Wall Street Reform and Consumer
Protection Act of 2010, or the Truth in Negotiations Act, or any rules or regulations
thereunder.

 



 
 

 “Change in Control” means the effective date of the occurrence of any of the following
events:

 (i) any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange
Act) becomes the “beneficial owner” (as such term is defined in Rule 13d‑3 under the
Exchange Act), directly or indirectly, of securities of Organovo representing more than thirty
percent (30%) of the total Fair Market Value or total combined voting power of Organovo’s
then‑outstanding securities entitled to vote generally in the election of Directors; provided,
however, that a Change in Control shall not be deemed to have occurred if such degree of
beneficial ownership results from any of the following: (A) an acquisition by any person
who is the beneficial owner of more than thirty percent (30%) of such voting power, (B) any
acquisition directly from Organovo, including, without limitation, pursuant to or in
connection with a public offering of securities, (C) any acquisition by Organovo, (D) any
acquisition by a trustee or other fiduciary under an employee benefit plan of a participating
Company or (E) any acquisition by an entity owned directly or indirectly by the
stockholders of Organovo in substantially the same proportions as their ownership of the
voting securities of Organovo; or

 (ii) an Ownership Change Event (as defined below) or series of related Ownership
Change Events (collectively, a “Transaction”) in which the stockholders of Organovo
immediately before the Transaction do not retain immediately after the Transaction direct or
indirect beneficial ownership of more than fifty percent (50%) of the total combined voting
power of the outstanding securities entitled to vote generally in the election of Directors or,
in the case of an Ownership Change Event described in clause (iii) of that definition, the
entity to which the assets of Organovo were transferred (the “Transferee”), as the case may
be; or

(iii) a majority of members of the Incumbent Directors (as defined below) is replaced
during any twelve (12)-month period;

provided, however, that a Change in Control shall be deemed not to include an event
described in subsection (i) until the earlier of (a) the person has two or more representatives
on the Board of Directors or (b) the person becomes the “beneficial owner” (as such term is
defined in Rule 13d‑3 under the Exchange Act), directly or indirectly, of securities of
Organovo representing more than fifty percent (50%) of the total Fair Market Value or total
combined voting power of Organovo’s then‑outstanding securities entitled to vote generally
in the election of Directors.  

 



 
 

 For purposes of subsections (i) and (ii), indirect beneficial ownership shall include,
without limitation, an interest resulting from ownership of the voting securities of one or
more corporations or other business entities which own Organovo or the Transferee, as the
case may be, either directly or through one or more subsidiary corporations or other business
entities. 

In addition for purposes of subsections (i) and (ii), the Committee shall determine
whether multiple acquisitions of the voting securities of Organovo and/or multiple
Ownership Change Events are related and to be treated in the aggregate as a single Change
in Control, and its determination shall be final, binding and conclusive.

For purposes of this definition of Change in Control, “Incumbent Director” means a
director who either (i) is a member of the Board as of the Effective Date or (ii) is elected, or
nominated for election, to the Board with the affirmative votes of at least a majority of the
Incumbent Directors at the time of such election or nomination (but excluding a director
who was elected or nominated in connection with an actual or threatened proxy contest
relating to the election of directors of Organovo or at the request of a person who is the
“beneficial owner” (as such term is defined in Rule 13d‑3 under the Exchange Act), directly
or indirectly, of securities of Organovo representing more than five percent (5%) of the total
Fair Market Value or total combined voting power of Organovo’s then‑outstanding securities
entitled to vote generally in the election of Directors); and “Ownership Change Event”
means the occurrence of any of the following with respect to Organovo:  (i) the direct or
indirect sale or exchange in a single or series of related transactions by the stockholders of
Organovo of securities of Organovo representing more than fifty percent (50%) of the total
combined voting power of Organovo’s then outstanding securities entitled to vote generally
in the election of Directors; (ii) a merger or consolidation in which Organovo is a party; or
(iii) the sale, exchange, or transfer of all or substantially all of the assets of Organovo (other
than a sale, exchange or transfer to one or more subsidiaries of Organovo).

“Disability” means incapacity due to physical or mental illness which has rendered the
Participant unable effectively to carry out his/her duties and obligations to Organovo or
unable to participate effectively and actively in the management of Organovo for a period of
ninety (90) consecutive days or for shorter periods aggregating to one-hundred twenty (120)
days (whether or not consecutive) during any consecutive twelve (12) months.

 



 
 

 “Good Reason” means, without the Participant’s consent:

 (i) a material diminution in the Participant’s Base Salary or target bonus potential, unless
such material diminution results for a determination by both the CEO and Compensation
Committee that the Company’s financial condition is such that a reduction in compensation is
appropriate and the reduction is applied uniformly to all Company officers;

(ii) a material diminution in the Participant’s authority, duties, or responsibilities;  

(iii) a material diminution in the authority, duties, or responsibilities of the supervisor to
whom the Participant is required to report;

(iv) any requirement that the Participant relocate, by more than fifty (50) miles, the
principal location from which the Participant performs services for Organovo immediately prior
to the termination of employment or the occurrence of the Change in Control.

It shall be a condition precedent to the Participant’s right to terminate Participant’s
employment for Good Reason (whether before or after a Change in Control) that (i) the
Participant shall have first given Organovo written notice stating with reasonable specificity the
breach on which such termination is premised within ninety (90) days after the Participant
becomes aware or should have become aware of such breach, and (ii) if such breach is
susceptible of cure or remedy, such breach has not been cured or remedied within thirty (30)
days after receipt of such notice.  

Superseding Agreement: The Company and Participant may enter into a Superseding Agreement that provides that the
terms and conditions set forth in such Superseding Agreement supersede and replace the terms
set forth in this Notice of Grant, the accompanying Restricted Stock Units Agreement and the
Plan.

 

 



 
By their signatures below or by electronic acceptance or authentication in a form authorized by the Company, the Company and the
Participant agree that the Award is governed by this Notice of Grant and by the provisions of the Restricted Stock Units Agreement
and the Plan, both of which are made a part of this document, and by the Superseding Agreement, if any. The Participant
acknowledges that copies of the Plan, the Restricted Stock Units Agreement and the prospectus for the Plan are available on the
Company’s internal web site and may be viewed and printed by the Participant for attachment to the Participant’s copy of this
Notice of Grant. The Participant represents that the Participant has read and is familiar with the provisions of the Restricted Stock
Units Agreement and the Plan, and hereby accepts the Award subject to all of their terms and conditions.
 
ORGANOVO HOLDINGS, INC.   PARTICIPANT
    
By:     
 [Name]   Signature
 [Title]    
     
   Date
     
Address: 6275 Nancy Ridge Dr.    
 San Diego, CA 92121   Address
     
     
 
ATTACHMENTS: 2012 Equity Incentive Plan, as amended to the Date of Grant; Restricted Stock Units Agreement and

Plan Prospectus
 
 
 

 



 

ORGANOVO HOLDINGS, INC.
RESTRICTED STOCK UNITS AGREEMENT

 
Organovo Holdings, Inc. (the “Company”) has granted to the Participant named in the Notice of Grant of Restricted

Stock Units (the “Notice of Grant”) to which this Restricted Stock Units Agreement (the “Agreement”) is attached an Award
consisting of Restricted Stock Units (each a “Unit”) subject to the terms and conditions set forth in the Notice of Grant and this
Agreement. The Award has been granted pursuant to and shall in all respects be subject to the terms conditions of the Organovo
Holdings, Inc. 2012 Equity Incentive Plan (the “Plan”), as amended to the Date of Grant, the provisions of which are incorporated
herein by reference. By signing the Notice of Grant, the Participant: (a) acknowledges receipt of and represents that the Participant
has read and is familiar with the Notice of Grant, this Agreement, the Plan and a prospectus for the Plan prepared in connection with
the registration with the Securities and Exchange Commission of the shares of Stock issuable pursuant to the Award (the “Plan
Prospectus”), (b) accepts the Award subject to all of the terms and conditions of the Notice of Grant, this Agreement and the Plan
and (c) agrees to accept as binding, conclusive and final all decisions or interpretations of the Committee upon any questions
arising under the Notice of Grant, this Agreement or the Plan.

1. DEFINITIONS AND CONSTRUCTION.

1.1 Definitions. Unless otherwise defined herein, capitalized terms shall have the meanings assigned to
such terms in the Notice of Grant or the Plan.

1.2 Construction. Captions and titles contained herein are for convenience only and shall not affect the
meaning or interpretation of any provision of this Agreement. Except when otherwise indicated by the context, the singular shall
include the plural and the plural shall include the singular. Use of the term “or” is not intended to be exclusive, unless the context
clearly requires otherwise.

2. ADMINISTRATION.

All questions of interpretation concerning the Notice of Grant, this Agreement, the Plan or any other form of
agreement or other document employed by the Company in the administration of the Plan or the Award shall be determined by the
Committee. All such determinations by the Committee shall be final, binding and conclusive upon all persons having an interest in
the Award, unless fraudulent or made in bad faith. Any and all actions, decisions and determinations taken or made by the
Committee in the exercise of its discretion pursuant to the Plan or the Award or other agreement thereunder (other than determining
questions of interpretation pursuant to the preceding sentence) shall be final, binding and conclusive upon all persons having an
interest in the Award. Any Officer shall have the authority to act on behalf of the Company with respect to any matter, right,
obligation, or election which is the responsibility of or which is allocated to the Company herein, provided the Officer has apparent
authority with respect to such matter, right, obligation, or election.

 



 
3. THE AWARD. 

3.1 Grant of Units. On the Date of Grant, the Participant shall acquire, subject to the provisions of this
Agreement, the Total Number of Units set forth in the Notice of Grant, subject to adjustment as provided in Section 9. Each Unit
represents a right to receive on a date determined in accordance with the Notice of Grant and this Agreement one (1) share of
Stock.

3.2 No Monetary Payment Required. The Participant is not required to make any monetary payment
(other than applicable tax withholding, if any) as a condition to receiving the Units or shares of Stock issued upon settlement of the
Units, the consideration for which shall be past services actually rendered or future services to be rendered to a Participating
Company or for its benefit. Notwithstanding the foregoing, if required by applicable law, the Participant shall furnish consideration
in the form of cash or past services rendered to a Participating Company or for its benefit having a value not less than the par value
of the shares of Stock issued upon settlement of the Units.

4. VESTING OF UNITS.

Units acquired pursuant to this Agreement shall become Vested Units as provided in the Notice of Grant. For
purposes of determining the number of Vested Units following a Change in Control, credited Service shall include all Service with
any corporation which is a Participating Company at the time the Service is rendered, whether or not such corporation is a
Participating Company both before and after the Change in Control.

5. COMPANY REACQUISITION RIGHT.

5.1 Grant of Company Reacquisition Right. Except to the extent otherwise provided by the
Superseding Agreement, if any, in the event that the Participant’s Service terminates for any reason or no reason, with or without
cause, the Participant shall forfeit and the Company shall automatically reacquire all Units which are not, as of the time of such
termination, Vested Units (“Unvested Units”), and the Participant shall not be entitled to any payment therefor (the “Company
Reacquisition Right”).

5.2 Change in Control, Non-Cash Dividends, Distributions and Adjustments. Upon the occurrence
of a Change in Control, a dividend or distribution to the stockholders of the Company paid in shares of Stock or other property, or
any other adjustment upon a change in the capital structure of the Company as described in Section 9, any and all new, substituted
or additional securities or other property (other than regular, periodic cash dividends paid on Stock pursuant to the Company’s
dividend policy) to which the Participant is entitled by reason of the Participant’s ownership of Unvested Units shall be
immediately subject to the Company Reacquisition Right and included in the terms “Units” and “Unvested Units” for all purposes
of the Company Reacquisition Right with the same force and effect as the Unvested Units immediately prior to the Change in
Control, dividend, distribution or adjustment, as the case may be. For purposes of determining the number of Vested Units
following a Change in Control, dividend, distribution or adjustment, credited Service shall include all Service with any

 



 
corporation which is a Participating Company at the time the Service is rendered, whether or not such corporation is a Participating
Company both before and after any such event. 

6. SETTLEMENT OF THE AWARD.

6.1 Issuance of Shares of Stock. Subject to the provisions of Section 6.3 and Section 7.1, the Company
shall issue to the Participant on the Settlement Date with respect to each Vested Unit to be settled on such date one (1) share of
Stock. The Settlement Date with respect to a Unit shall be the date on which such Unit becomes a Vested Unit as provided by the
Notice of Grant (an “Original Settlement Date”); provided, however, that if the Original Settlement Date would occur on (i) a date
which is not a business day, the Settlement Date shall occur on the next business day or (ii) a date on which a sale by the Participant
of the shares of Stock to be issued in settlement of the Vested Units would violate the then applicable Insider Trading Policy of the
Company or on a date which a sale is not otherwise not permitted, the Settlement Date for such Vested Units shall be deferred until
the next day on which the sale of such shares of Stock by the Participant would not violate the then applicable Insider Trading
Policy, but in any event on or before the 15th day of the third calendar month of the following calendar year after the Original
Settlement Date. Shares of Stock issued in settlement of Units shall not be subject to any restriction on transfer other than any such
restriction as may be required pursuant to Section 6.3, Section 7 or the Company’s then applicable Insider Trading Policy.  For
purposes of clarity, sales made pursuant to a Rule 10b5-1 Plan or a “sale to cover” program approved by the Company shall not be
deemed to be a sale that would violate the then applicable Insider Trading Policy of the Company, and as a result, the settlement of
the Vested Units will not be delayed pursuant to this Section 6.1.

6.2 Beneficial Ownership of Stock; Certificate Registration. The Participant hereby authorizes the
Company, in its sole discretion, to deposit any or all shares of Stock acquired by the Participant pursuant to the settlement of the
Award with the Company’s transfer agent, including any successor transfer agent, to be held in book entry form, or to deposit such
shares for the benefit of the Participant with any broker with which the Participant has an account relationship of which the
Company has notice. Except as provided by the foregoing, a certificate for the shares acquired by the Participant shall be registered
in the name of the Participant, or, if applicable, in the names of the heirs of the Participant.

6.3 Restrictions on Grant of the Award and Issuance of Stock. The grant of the Award and issuance
of shares of Stock upon settlement of the Award shall be subject to compliance with all applicable requirements of federal, state or
foreign law with respect to such securities. No shares of Stock may be issued hereunder if the issuance of such shares of Stock
would constitute a violation of any applicable federal, state or foreign securities laws or other law or regulations or the
requirements of any stock exchange or market system upon which the Stock may then be listed. The inability of the Company to
obtain from any regulatory body having jurisdiction the authority, if any, deemed by the Company’s legal counsel to be necessary to
the lawful issuance of any Stock subject to the Award shall relieve the Company of any liability in respect of the failure to issue
such Stock as to which such requisite authority shall not have been obtained. As a condition to the settlement of the Award, the
Company may require the Participant to satisfy any qualifications that may be necessary or appropriate, to evidence

 



 
compliance with any applicable law or regulation and to make any representation or warranty with respect thereto as may be
requested by the Company. 

6.4 Fractional Shares of Stock. The Company shall not be required to issue fractional shares of Stock
upon the settlement of the Award.

7. TAX WITHHOLDING.

7.1 In General. At the time the Notice of Grant is executed, or at any time thereafter as requested by a
Participating Company, the Participant hereby authorizes withholding from payroll and any other amounts payable to the
Participant, and otherwise agrees to make adequate provision for, any sums required to satisfy the federal, state, local and foreign
tax (including any social insurance) withholding obligations of the Participating Company, if any, which arise in connection with
the Award, the vesting of Units or the issuance of shares of Stock in settlement thereof. The Company shall have no obligation to
deliver shares of Stock and the Stock will not be deemed settled until the tax withholding obligations of the Participating Company
have been satisfied by the Participant.

7.2 Assignment of Sale Proceeds. Subject to compliance with applicable law and the Company’s
Insider Trading Policy, if permitted by the Company, the Participant may satisfy the Participating Company’s tax withholding
obligations in accordance with procedures established by the Company providing for delivery by the Participant to the Company or
a broker approved by the Company of properly executed instructions, in a form approved by the Company, providing for the
assignment to the Company of the proceeds of a sale with respect to some or all of the Stock being acquired upon settlement of
Units. For purposes of clarity, sales made pursuant to a Rule 10b5-1 Plan or a “sale to cover” program approved by the Company
shall not be deemed to be a sale that would violate the then applicable Insider Trading Policy of the Company, and as a result, such
sales can be utilized by the Participant to satisfy the applicable tax withholding obligations.

7.3 Withholding in Stock. Subject to the Company’s Insider Trading Policy, the Company shall have
the right, but not the obligation, to allow the Participant to satisfy all or any portion of a Participating Company’s tax withholding
obligations by deducting from the shares of Stock otherwise deliverable to the Participant in settlement of the Award a number of
whole shares of Stock having a fair market value, as determined by the Company as of the date on which the tax withholding
obligations arise, not in excess of the amount of such tax withholding obligations determined by the applicable minimum statutory
withholding rates.

8. EFFECT OF CHANGE IN CONTROL.

Subject in all cases to any accelerated vesting provisions provided in the Notice of Grant and any Superseding
Agreement, in the event of a Change in Control, except to the extent that the Committee determines to cash out the Award in
accordance with Section 13.1(c) of the Plan, the surviving, continuing, successor, or purchasing entity or parent thereof, as the case
may be (the “Acquiror”), may, without the consent of the Participant, assume or continue in full force and effect the Company’s
rights and obligations under all or any portion of the outstanding Units or substitute for all or any portion of the outstanding Units
substantially equivalent rights with

 



 
respect to the Acquiror’s stock. For purposes of this Section, a Unit shall be deemed assumed if, following the Change in Control,
the Unit confers the right to receive, subject to the terms and conditions of the Plan and this Agreement, the consideration (whether
stock, cash, other securities or property or a combination thereof) to which a holder of a share of Stock on the effective date of the
Change in Control was entitled (and if holders were offered a choice of consideration, the type of consideration chosen by the
holders of a majority of the outstanding shares of Stock); provided, however, that if such consideration is not solely common stock
of the Acquiror, the Committee may, with the consent of the Acquiror, provide for the consideration to be received upon settlement
of the Unit to consist solely of common stock of the Acquiror equal in Fair Market Value to the per share consideration received by
holders of Stock pursuant to the Change in Control. The Award shall terminate and cease to be outstanding effective as of the time
of consummation or the Change in Control to the extent that Units subject to the Award are neither assumed or continued by the
Acquiror in connection with the Change in Control nor settled as of the time of the Change in Control.

9. ADJUSTMENTS FOR CHANGES IN CAPITAL STRUCTURE.

Subject to any required action by the stockholders of the Company and the requirements of Section 409A to the
extent applicable, in the event of any change in the Stock effected without receipt of consideration by the Company, whether
through merger, consolidation, reorganization, reincorporation, recapitalization, reclassification, stock dividend, stock split, reverse
stock split, split-up, split-off, spin-off, combination of shares, exchange of shares, or similar change in the capital structure of the
Company, or in the event of payment of a dividend or distribution to the stockholders of the Company in a form other than Stock
(other than regular, periodic cash dividends paid on Stock pursuant to the Company’s dividend policy) that has a material effect on
the Fair Market Value of shares of Stock, appropriate and proportionate adjustments shall be made in the number of Units subject to
the Award and/or the number and kind of shares or other property to be issued in settlement of the Award, in order to prevent
dilution or enlargement of the Participant’s rights under the Award. For purposes of the foregoing, conversion of any convertible
securities of the Company shall not be treated as “effected without receipt of consideration by the Company.” Any and all new,
substituted or additional securities or other property (other than regular, periodic cash dividends paid on Stock pursuant to the
Company’s dividend policy) to which the Participant is entitled by reason of ownership of Units acquired pursuant to this Award
will be immediately subject to the provisions of this Award on the same basis as all Units originally acquired hereunder. Any
fractional Unit or share resulting from an adjustment pursuant to this Section shall be rounded down to the nearest whole number.
Such adjustments shall be determined by the Committee, and its determination shall be final, binding and conclusive.

10. RIGHTS AS A STOCKHOLDER, DIRECTOR, EMPLOYEE OR CONSULTANT.

The Participant shall have no rights as a stockholder with respect to any shares of Stock which may be issued
in settlement of this Award until the date of the issuance of such Stock (as evidenced by the appropriate entry on the books of the
Company or of a duly authorized transfer agent of the Company). No adjustment shall be made for dividends, distributions or other
rights for which the record date is prior to the date the shares of Stock are issued, except as provided in Section 9. If the Participant
is an Employee, the Participant

 



 
understands and acknowledges that, except as otherwise provided in a separate, written employment agreement between a
Participating Company and the Participant, the Participant’s employment is “at will” and is for no specified term. Nothing in this
Agreement shall confer upon the Participant any right to continue in the Service of a Participating Company or interfere in any way
with any right of the Participating Company Group to terminate the Participant’s Service at any time.

11. LEGENDS.

The Company may at any time place legends referencing any applicable federal, state or foreign securities law
restrictions on all certificates representing shares of Stock issued pursuant to this Agreement. The Participant shall, at the request of
the Company, promptly present to the Company any and all certificates representing shares of Stock acquired pursuant to this
Award in the possession of the Participant in order to carry out the provisions of this Section.

12. COMPLIANCE WITH SECTION 409A.

It is intended that any election, payment or benefit which is made or provided pursuant to or in connection with
this Award that may result in Section 409A Deferred Compensation shall comply in all respects with the applicable requirements of
Section 409A (including applicable regulations or other administrative guidance thereunder, as determined by the Committee in
good faith) to avoid the unfavorable tax consequences provided therein for non‑compliance. In connection with effecting such
compliance with Section 409A, the following shall apply:

12.1 Separation from Service; Required Delay in Payment to Specified Employee. Notwithstanding
anything set forth herein to the contrary, no amount payable pursuant to this Agreement on account of the Participant’s termination
of Service which constitutes a “deferral of compensation” within the meaning of the Treasury Regulations issued pursuant to
Section 409A (the “Section 409A Regulations”) shall be paid unless and until the Participant has incurred a “separation from
service” within the meaning of the Section 409A Regulations. Furthermore, to the extent that the Participant is a “specified
employee” within the meaning of the Section 409A Regulations as of the date of the Participant’s separation from service, no
amount that constitutes a deferral of compensation which is payable on account of the Participant’s separation from service shall be
paid to the Participant before the date (the “Delayed Payment Date”) which is first day of the seventh month after the date of the
Participant’s separation from service or, if earlier, the date of the Participant’s death following such separation from service. All
such amounts that would, but for this Section, become payable prior to the Delayed Payment Date will be accumulated and paid on
the Delayed Payment Date.

12.2 Other Changes in Time of Payment. Neither the Participant nor the Company shall take any
action to accelerate or delay the payment of any benefits under this Agreement in any manner which would not be in compliance
with the Section 409A Regulations.

12.3 Amendments to Comply with Section 409A; Indemnification. Notwithstanding any other
provision of this Agreement to the contrary, the Company is authorized to amend this Agreement, to void or amend any election
made by the Participant

 



 
under this Agreement and/or to delay the payment of any monies and/or provision of any benefits in such manner as may be
determined by the Company, in its discretion, to be necessary or appropriate to comply with the Section 409A Regulations without
prior notice to or consent of the Participant. The Participant hereby releases and holds harmless the Company, its directors, officers
and stockholders from any and all claims that may arise from or relate to any tax liability, penalties, interest, costs, fees or other
liability incurred by the Participant in connection with the Award, including as a result of the application of Section 409A. 

12.4 Advice of Independent Tax Advisor. The Company has not obtained a tax ruling or other
confirmation from the Internal Revenue Service with regard to the application of Section 409A to the Award, and the Company
does not represent or warrant that this Agreement will avoid adverse tax consequences to the Participant, including as a result of the
application of Section 409A to the Award. The Participant hereby acknowledges that he or she has been advised to seek the advice
of his or her own independent tax advisor prior to entering into this Agreement and is not relying upon any representations of the
Company or any of its agents as to the effect of or the advisability of entering into this Agreement.

13. MISCELLANEOUS PROVISIONS.

13.1 Termination or Amendment. The Committee may terminate or amend the Plan or this Agreement
at any time; provided, however, that except as provided in Section 8 in connection with a Change in Control, no such termination or
amendment may have a materially adverse effect on the Participant’s rights under this Agreement without the consent of the
Participant unless such termination or amendment is necessary to comply with applicable law or government regulation, including,
but not limited to, Section 409A. No amendment or addition to this Agreement shall be effective unless in writing.

13.2 Nontransferability of the Award. Prior to the issuance of shares of Stock on the applicable
Settlement Date, neither this Award nor any Units subject to this Award shall be subject in any manner to anticipation, alienation,
sale, exchange, transfer, assignment, pledge, encumbrance, or garnishment by creditors of the Participant or the Participant’s
beneficiary, except transfer by will or by the laws of descent and distribution. All rights with respect to the Award shall be
exercisable during the Participant’s lifetime only by the Participant or the Participant’s guardian or legal representative.

13.3 Further Instruments. The parties hereto agree to execute such further instruments and to take
such further action as may reasonably be necessary to carry out the intent of this Agreement.

13.4 Binding Effect. This Agreement shall inure to the benefit of the successors and assigns of the
Company and, subject to the restrictions on transfer set forth herein, be binding upon the Participant and the Participant’s heirs,
executors, administrators, successors and assigns.

13.5 Delivery of Documents and Notices. Any document relating to participation in the Plan or any
notice required or permitted hereunder shall be given in writing and shall be deemed effectively given (except to the extent that this
Agreement provides for

 



 
effectiveness only upon actual receipt of such notice) upon personal delivery, electronic delivery at the e-mail address, if any,
provided for the Participant by a Participating Company, or upon deposit in the U.S. Post Office or foreign postal service, by
registered or certified mail, or with a nationally recognized overnight courier service, with postage and fees prepaid, addressed to
the other party at the address of such party set forth in the Notice of Grant or at such other address as such party may designate in
writing from time to time to the other party. 

(a) Description of Electronic Delivery. The Plan documents, which may include but do not
necessarily include: the Plan, the Notice of Grant, this Agreement, the Plan Prospectus, and any reports of the Company provided
generally to the Company’s stockholders, may be delivered to the Participant electronically. In addition, if permitted by the
Company, the Participant may deliver electronically the Notice of Grant to the Company or to such third party involved in
administering the Plan as the Company may designate from time to time. Such means of electronic delivery may include but do not
necessarily include the delivery of a link to a Company intranet or the Internet site of a third party involved in administering the
Plan, the delivery of the document via e-mail or such other means of electronic delivery specified by the Company.

(b) Consent to Electronic Delivery. The Participant acknowledges that the Participant has
read Section 13.5(a) of this Agreement and consents to the electronic delivery of the Plan documents and, if permitted by the
Company, the delivery of the Notice of Grant, as described in Section 13.5(a). The Participant acknowledges that he or she may
receive from the Company a paper copy of any documents delivered electronically at no cost to the Participant by contacting the
Company by telephone or in writing. The Participant further acknowledges that the Participant will be provided with a paper copy
of any documents if the attempted electronic delivery of such documents fails. Similarly, the Participant understands that the
Participant must provide the Company or any designated third party administrator with a paper copy of any documents if the
attempted electronic delivery of such documents fails. The Participant may revoke his or her consent to the electronic delivery of
documents described in Section 13.5(a) or may change the electronic mail address to which such documents are to be delivered (if
Participant has provided an electronic mail address) at any time by notifying the Company of such revoked consent or revised e-
mail address by telephone, postal service or electronic mail. Finally, the Participant understands that he or she is not required to
consent to electronic delivery of documents described in Section 13.5(a).

13.6 Clawback Policy.  Notwithstanding anything to the contrary in this Agreement, all Units payable
or shares of Stock issued in settlement of this Award shall be subject to any clawback policy adopted by the Company from time to
time (including, but not limited to, any policy adopted in accordance with the Dodd-Frank Wall Street Reform and Consumer
Protection Act or other Applicable Laws), regardless of whether the policy is adopted after the date on which the Units are granted,
vest, or are settled by the issuance of shares of Stock.

13.7 Integrated Agreement. The Notice of Grant, this Agreement and the Plan, together with the
Superseding Agreement, if any, shall constitute the entire understanding and agreement of the Participant and the Participating
Company Group with respect to the subject matter contained herein or therein and supersede any prior agreements, understandings,

 



 
restrictions, representations, or warranties among the Participant and the Participating Company Group with respect to such subject
matter. To the extent contemplated herein or therein, the provisions of the Notice of Grant, this Agreement and the Plan shall
survive any settlement of the Award and shall remain in full force and effect. 

13.8 Applicable Law. This Agreement shall be governed by the laws of the State of New Jersey as such
laws are applied to agreements between New Jersey residents entered into and to be performed entirely within the State of New
Jersey.

13.9 Counterparts. The Notice of Grant may be executed in counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same instrument.

 



 
Exhibit 10.2

ORGANOVO HOLDINGS, INC.
NOTICE OF GRANT OF RESTRICTED STOCK UNITS

(Executive Form)
 

Organovo Holdings, Inc. (the “Company”) has granted to the Participant an award (the “Award”) of restricted stock units (each a
“Unit”) pursuant to the Organovo Holdings, Inc. 2012 Equity Incentive Plan (the “Plan”), each of which represents the right to
receive on the applicable Settlement Date one (1) share of common stock of the Company (the “Stock”), as follows:
 

Participant:   Employee ID:  

Date of Grant:   

Total Number of Units:  , subject to adjustment as provided by the Restricted
 Stock Units Agreement.

Settlement Date: Except as provided by the Restricted Stock Units Agreement, the date on which a Unit
becomes a Vested Unit.

Vesting Conditions: [New Executives:  Except as otherwise specified below or in the Restricted Stock Unit
Agreement, 25% of the Units shall vest on _______________ (the “Initial Vesting Date”)
and the remaining Units shall vest on a quarterly basis over the next twelve (12) quarters, so
long Participant’s Service (as defined in the Restricted Stock Units Agreement) is
continuous from the Date of Grant through the applicable vesting date.  Units that have
vested shall be referred to herein as “Vested Units”.]

[Existing Executives:  Except as otherwise specified below or in the Restricted Stock Unit
Agreement, the Units shall vest in sixteen equal installments over sixteen (16) quarterly
periods, with the first installment vesting on _______________ (the “Initial Vesting Date”)
and the remaining Units shall vest on a quarterly basis over the next fifteen (15) quarters, so
long Participant’s Service (as defined in the Restricted Stock Units Agreement) is
continuous from the Date of Grant through the applicable vesting date.  Units that have
vested shall be referred to herein as “Vested Units”.]

Accelerated Vesting: If the employment of the Participant: (i) (A) terminates more than 90 days after the Grant
Date due to the Participant’s death or Disability (as defined below), (B) is terminated by
Organovo for reasons other than Cause (as defined below) coincident with or within one
year after a Change in Control, or (C) is terminated by the Participant for Good Reason (as
defined below) coincident with or within one year after a Change in Control, the shares of
Stock shall become fully vested upon such termination of employment.

 

 



 
 

 “Cause” means:
 (i) the willful and continued failure of the Participant to perform substantially the

Participant’s duties with Organovo (other than any such failure resulting from incapacity due to
physical or mental illness), as determined by Organovo’s Chief Executive Officer no earlier than
thirty (30) days after a written demand for substantial performance is delivered to the
Participant, which specifically identifies the manner in which Organovo believes that the
Participant has willfully and continuously failed to perform substantially the Participant’s duties
with Organovo;

 (ii) the willful engaging by the Participant in illegal conduct or gross misconduct which is
materially and demonstrably injurious to Organovo or Participant’s ability to perform his or her
duties with Organovo;

 (iii) conviction (including a plea of guilty or nolo contendere) of a felony;

(iv) a material violation of a material written policy of Organovo or any affiliate, violation
of which would be grounds for immediate dismissal under applicable Company policy; or

(v) failure to comply in any material respect with the Foreign Corrupt Practices Act, the
Securities Act of 1933, as amended, the Securities Exchange Act of 1934, as amended, the
Sarbanes-Oxley Act of 2002, the Dodd-Frank Wall Street Reform and Consumer Protection Act
of 2010, or the Truth in Negotiations Act, or any rules or regulations thereunder.

“Change in Control” means the effective date of the occurrence of any of the following events:

(i) any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act)
becomes the “beneficial owner” (as such term is defined in Rule 13d‑3 under the Exchange Act),
directly or indirectly, of securities of Organovo representing more than thirty percent (30%) of the
total Fair Market Value or total combined voting power of Organovo’s then‑outstanding securities
entitled to vote generally in the election of Directors; provided, however, that a Change in Control
shall not be deemed to have occurred if such degree of beneficial ownership results from any of
the following: (A) an acquisition by any person who is the beneficial owner of more than thirty
percent (30%) of such voting power, (B) any acquisition directly from Organovo, including,
without limitation, pursuant to or in connection with a public offering of securities, (C) any
acquisition by Organovo, (D) any acquisition by a trustee or other fiduciary under an employee
benefit plan of a participating Company or (E) any acquisition by an entity owned directly or
indirectly by the stockholders of Organovo in substantially the same proportions as their
ownership of the voting securities of Organovo; or

 



 
 

 (ii) an Ownership Change Event (as defined below) or series of related Ownership
Change Events (collectively, a “Transaction”) in which the stockholders of Organovo
immediately before the Transaction do not retain immediately after the Transaction direct or
indirect beneficial ownership of more than fifty percent (50%) of the total combined voting
power of the outstanding securities entitled to vote generally in the election of Directors or,
in the case of an Ownership Change Event described in clause (iii) of that definition, the
entity to which the assets of Organovo were transferred (the “Transferee”), as the case may
be; or

 (iii) a majority of members of the Incumbent Directors (as defined below) is replaced
during any twelve (12)-month period;

 provided, however, that a Change in Control shall be deemed not to include an event
described in subsection (i) until the earlier of (a) the person has two or more representatives
on the Board of Directors or (b) the person becomes the “beneficial owner” (as such term is
defined in Rule 13d‑3 under the Exchange Act), directly or indirectly, of securities of
Organovo representing more than fifty percent (50%) of the total Fair Market Value or total
combined voting power of Organovo’s then‑outstanding securities entitled to vote generally
in the election of Directors.

 For purposes of subsections (i) and (ii), indirect beneficial ownership shall include,
without limitation, an interest resulting from ownership of the voting securities of one or
more corporations or other business entities which own Organovo or the Transferee, as the
case may be, either directly or through one or more subsidiary corporations or other business
entities.

 In addition for purposes of subsections (i) and (ii), the Committee shall determine
whether multiple acquisitions of the voting securities of Organovo and/or multiple
Ownership Change Events are related and to be treated in the aggregate as a single Change
in Control, and its determination shall be final, binding and conclusive.

 



 
 

 For purposes of this definition of Change in Control, “Incumbent Director” means a
director who either (i) is a member of the Board as of the Effective Date or (ii) is elected, or
nominated for election, to the Board with the affirmative votes of at least a majority of the
Incumbent Directors at the time of such election or nomination (but excluding a director
who was elected or nominated in connection with an actual or threatened proxy contest
relating to the election of directors of Organovo or at the request of a person who is the
“beneficial owner” (as such term is defined in Rule 13d‑3 under the Exchange Act), directly
or indirectly, of securities of Organovo representing more than five percent (5%) of the total
Fair Market Value or total combined voting power of Organovo’s then‑outstanding securities
entitled to vote generally in the election of Directors); and “Ownership Change Event”
means the occurrence of any of the following with respect to Organovo:  (i) the direct or
indirect sale or exchange in a single or series of related transactions by the stockholders of
Organovo of securities of Organovo representing more than fifty percent (50%) of the total
combined voting power of Organovo’s then outstanding securities entitled to vote generally
in the election of Directors; (ii) a merger or consolidation in which Organovo is a party; or
(iii) the sale, exchange, or transfer of all or substantially all of the assets of Organovo (other
than a sale, exchange or transfer to one or more subsidiaries of Organovo).

 “Disability” means incapacity due to physical or mental illness which has rendered the
Participant unable effectively to carry out his/her duties and obligations to Organovo or
unable to participate effectively and actively in the management of Organovo for a period of
ninety (90) consecutive days or for shorter periods aggregating to one-hundred twenty (120)
days (whether or not consecutive) during any consecutive twelve (12) months.

 “Good Reason” means, without the Participant’s consent:
 (i) a material diminution in the Participant’s Base Salary or target bonus potential,

unless such material diminution results for a determination by both the CEO and
Compensation Committee that the Company’s financial condition is such that a reduction in
compensation is appropriate and the reduction is applied uniformly to all Company officers;

 (ii) a material diminution in the Participant’s authority, duties, or responsibilities;

(iii) a material diminution in the authority, duties, or responsibilities of the supervisor
to whom the Participant is required to report;

 



 
 

 (iv) any requirement that the Participant relocate, by more than fifty (50) miles, the
principal location from which the Participant performs services for Organovo immediately
prior to the termination of employment or the occurrence of the Change in Control.

 It shall be a condition precedent to the Participant’s right to terminate Participant’s
employment for Good Reason (whether before or after a Change in Control) that (i) the
Participant shall have first given Organovo written notice stating with reasonable specificity
the breach on which such termination is premised within ninety (90) days after the
Participant becomes aware or should have become aware of such breach, and (ii) if such
breach is susceptible of cure or remedy, such breach has not been cured or remedied within
thirty (30) days after receipt of such notice.

Superseding Agreement: Any employment agreement between the Company and Participant or any severance plan
adopted by the Board in which Participant agrees to participate in, including the Company’s
Severance and Change in Control Plan, shall be deemed a Superseding Agreement, and the
terms set forth in such employment agreement or severance plan, including a Severance and
Change in Control Plan Participation Agreement,  shall supersede and replace the terms set
forth in this Notice of Grant, the accompanying Restricted Stock Units Agreement and the
Plan.

 

 



 
By their signatures below or by electronic acceptance or authentication in a form authorized by the Company, the Company and the
Participant agree that the Award is governed by this Notice of Grant and by the provisions of the Restricted Stock Units Agreement
and the Plan, both of which are made a part of this document, and by the Superseding Agreement, if any. The Participant
acknowledges that copies of the Plan, the Restricted Stock Units Agreement and the prospectus for the Plan are available on the
Company’s internal web site and may be viewed and printed by the Participant for attachment to the Participant’s copy of this
Notice of Grant. The Participant represents that the Participant has read and is familiar with the provisions of the Restricted Stock
Units Agreement and the Plan, and hereby accepts the Award subject to all of their terms and conditions.
 
ORGANOVO HOLDINGS, INC.  PARTICIPANT
   
By:    

[Name]  Signature
[Title]   

  Date
   
Address: 6275 Nancy Ridge Dr.   
 San Diego, CA 92121  Address
    

 
ATTACHMENTS: 2012 Equity Incentive Plan, as amended to the Date of Grant; Restricted Stock Units Agreement and

Plan Prospectus
 
 
 

 



 

ORGANOVO HOLDINGS, INC.
RESTRICTED STOCK UNITS AGREEMENT

(Executive Form)
 

Organovo Holdings, Inc. (the “Company”) has granted to the Participant named in the Notice of Grant of Restricted
Stock Units (the “Notice of Grant”) to which this Restricted Stock Units Agreement (the “Agreement”) is attached an Award
consisting of Restricted Stock Units (each a “Unit”) subject to the terms and conditions set forth in the Notice of Grant and this
Agreement. The Award has been granted pursuant to and shall in all respects be subject to the terms conditions of the Organovo
Holdings, Inc. 2012 Equity Incentive Plan (the “Plan”), as amended to the Date of Grant, the provisions of which are incorporated
herein by reference. By signing the Notice of Grant, the Participant: (a) acknowledges receipt of and represents that the Participant
has read and is familiar with the Notice of Grant, this Agreement, the Plan and a prospectus for the Plan prepared in connection with
the registration with the Securities and Exchange Commission of the shares of Stock issuable pursuant to the Award (the “Plan
Prospectus”), (b) accepts the Award subject to all of the terms and conditions of the Notice of Grant, this Agreement and the Plan
and (c) agrees to accept as binding, conclusive and final all decisions or interpretations of the Committee upon any questions
arising under the Notice of Grant, this Agreement or the Plan.

1. DEFINITIONS AND CONSTRUCTION.

1.1 Definitions. Unless otherwise defined herein, capitalized terms shall have the meanings assigned to
such terms in the Notice of Grant or the Plan.

1.2 Construction. Captions and titles contained herein are for convenience only and shall not affect the
meaning or interpretation of any provision of this Agreement. Except when otherwise indicated by the context, the singular shall
include the plural and the plural shall include the singular. Use of the term “or” is not intended to be exclusive, unless the context
clearly requires otherwise.

2. ADMINISTRATION.

All questions of interpretation concerning the Notice of Grant, this Agreement, the Plan or any other form of
agreement or other document employed by the Company in the administration of the Plan or the Award shall be determined by the
Committee. All such determinations by the Committee shall be final, binding and conclusive upon all persons having an interest in
the Award, unless fraudulent or made in bad faith. Any and all actions, decisions and determinations taken or made by the
Committee in the exercise of its discretion pursuant to the Plan or the Award or other agreement thereunder (other than determining
questions of interpretation pursuant to the preceding sentence) shall be final, binding and conclusive upon all persons having an
interest in the Award. Any Officer shall have the authority to act on behalf of the Company with respect to any matter, right,
obligation, or election which is the responsibility of or which is allocated to the Company herein, provided the Officer has apparent
authority with respect to such matter, right, obligation, or election.

 



 
3. THE AWARD. 

3.1 Grant of Units. On the Date of Grant, the Participant shall acquire, subject to the provisions of this
Agreement, the Total Number of Units set forth in the Notice of Grant, subject to adjustment as provided in Section 9. Each Unit
represents a right to receive on a date determined in accordance with the Notice of Grant and this Agreement one (1) share of
Stock.

3.2 No Monetary Payment Required. The Participant is not required to make any monetary payment
(other than applicable tax withholding, if any) as a condition to receiving the Units or shares of Stock issued upon settlement of the
Units, the consideration for which shall be past services actually rendered or future services to be rendered to a Participating
Company or for its benefit. Notwithstanding the foregoing, if required by applicable law, the Participant shall furnish consideration
in the form of cash or past services rendered to a Participating Company or for its benefit having a value not less than the par value
of the shares of Stock issued upon settlement of the Units.

4. VESTING OF UNITS.

Units acquired pursuant to this Agreement shall become Vested Units as provided in the Notice of Grant. For
purposes of determining the number of Vested Units following a Change in Control, credited Service shall include all Service with
any corporation which is a Participating Company at the time the Service is rendered, whether or not such corporation is a
Participating Company both before and after the Change in Control.

5. COMPANY REACQUISITION RIGHT.

5.1 Grant of Company Reacquisition Right. Except to the extent otherwise provided by the
Superseding Agreement, if any, in the event that the Participant’s Service terminates for any reason or no reason, with or without
cause, the Participant shall forfeit and the Company shall automatically reacquire all Units which are not, as of the time of such
termination, Vested Units (“Unvested Units”), and the Participant shall not be entitled to any payment therefor (the “Company
Reacquisition Right”).

5.2 Change in Control, Non-Cash Dividends, Distributions and Adjustments. Upon the occurrence
of a Change in Control, a dividend or distribution to the stockholders of the Company paid in shares of Stock or other property, or
any other adjustment upon a change in the capital structure of the Company as described in Section 9, any and all new, substituted
or additional securities or other property (other than regular, periodic cash dividends paid on Stock pursuant to the Company’s
dividend policy) to which the Participant is entitled by reason of the Participant’s ownership of Unvested Units shall be
immediately subject to the Company Reacquisition Right and included in the terms “Units” and “Unvested Units” for all purposes
of the Company Reacquisition Right with the same force and effect as the Unvested Units immediately prior to the Change in
Control, dividend, distribution or adjustment, as the case may be. For purposes of determining the number of Vested Units
following a Change in Control, dividend, distribution or adjustment, credited Service shall include all Service with any

 



 
corporation which is a Participating Company at the time the Service is rendered, whether or not such corporation is a Participating
Company both before and after any such event. 

6. SETTLEMENT OF THE AWARD.

6.1 Issuance of Shares of Stock. Subject to the provisions of Sections 6.3 and 7.1, the Company shall
issue to the Participant on the Settlement Date with respect to each Vested Unit to be settled on such date one (1) share of Stock.
The Settlement Date with respect to a Unit shall be the date on which such Unit becomes a Vested Unit as provided by the Notice
of Grant (an “Original Settlement Date”); provided, however, that if the Original Settlement Date would occur on (i) a date which
is not a business day, the Settlement Date shall occur on the next business day or (ii) a date on which a sale by the Participant of the
shares of Stock to be issued in settlement of the Vested Units would violate the then applicable Insider Trading Policy of the
Company or on a date which a sale is not otherwise not permitted, the Settlement Date for such Vested Units shall be deferred until
the next day on which the sale of such shares of Stock by the Participant would not violate the then applicable Insider Trading
Policy, but in any event on or before the 15th day of the third calendar month following calendar year of the Original Settlement
Date. Shares of Stock issued in settlement of Units shall not be subject to any restriction on transfer other than any such restriction
as may be required pursuant to Section 6.3, Section 7 or the Company’s then applicable Insider Trading Policy. For purposes of
clarity, sales made pursuant to a Rule 10b5-1 Plan or a “sale to cover” program approved by the Company shall not be deemed to
be a sale that would violate the then applicable Insider Trading Policy of the Company, and as a result, the settlement of the Vested
Units will not be delayed pursuant to this Section 6.1.

6.2 Beneficial Ownership of Stock; Certificate Registration. The Participant hereby authorizes the
Company, in its sole discretion, to deposit any or all shares of Stock acquired by the Participant pursuant to the settlement of the
Award with the Company’s transfer agent, including any successor transfer agent, to be held in book entry form, or to deposit such
shares of Stock for the benefit of the Participant with any broker with which the Participant has an account relationship of which
the Company has notice. Except as provided by the foregoing, a certificate for the shares of Stock acquired by the Participant shall
be registered in the name of the Participant, or, if applicable, in the names of the heirs of the Participant.

6.3 Restrictions on Grant of the Award and Issuance of Stock. The grant of the Award and issuance
of shares of Stock upon settlement of the Award shall be subject to compliance with all applicable requirements of federal, state or
foreign law with respect to such securities. No shares of Stock may be issued hereunder if the issuance of such shares of Stock
would constitute a violation of any applicable federal, state or foreign securities laws or other law or regulations or the
requirements of any stock exchange or market system upon which the Stock may then be listed. The inability of the Company to
obtain from any regulatory body having jurisdiction the authority, if any, deemed by the Company’s legal counsel to be necessary to
the lawful issuance of any shares of Stock subject to the Award shall relieve the Company of any liability in respect of the failure to
issue such shares of Stock as to which such requisite authority shall not have been obtained. As a condition to the settlement of the
Award, the Company may require the Participant to satisfy any qualifications that may be necessary or

 



 
appropriate, to evidence compliance with any applicable law or regulation and to make any representation or warranty with respect
thereto as may be requested by the Company. 

6.4 Fractional Stock. The Company shall not be required to issue fractional shares of Stock upon the
settlement of the Award.

7. TAX WITHHOLDING.

7.1 In General. At the time the Notice of Grant is executed, or at any time thereafter as requested by a
Participating Company, the Participant hereby authorizes withholding from payroll and any other amounts payable to the
Participant, and otherwise agrees to make adequate provision for, any sums required to satisfy the federal, state, local and foreign
tax (including any social insurance) withholding obligations of the Participating Company, if any, which arise in connection with
the Award, the vesting of Units or the issuance of shares of Stock in settlement thereof. The Company shall have no obligation to
deliver shares of Stock and the Stock shall not be deemed settled until the tax withholding obligations of the Participating Company
have been satisfied by the Participant.

7.2 Assignment of Sale Proceeds. Subject to compliance with applicable law and the Company’s
Insider Trading Policy, if permitted by the Company, the Participant may satisfy the Participating Company’s tax withholding
obligations in accordance with procedures established by the Company providing for delivery by the Participant to the Company or
a broker approved by the Company of properly executed instructions, in a form approved by the Company, providing for the
assignment to the Company of the proceeds of a sale with respect to some or all of the shares of Stock being acquired upon
settlement of Units. For purposes of clarity, sales made pursuant to a Rule 10b5-1 Plan or a “sale to cover” program approved by
the Company shall not be deemed to be a sale that would violate the then applicable Insider Trading Policy of the Company, and as
a result, such sales can be utilized by the Participant to satisfy the applicable tax withholding obligations.

7.3 Withholding in Stock. The Company shall have the right, but not the obligation, to allow the
Participant to satisfy all or any portion of a Participating Company’s tax withholding obligations by deducting from the shares of
Stock otherwise deliverable to the Participant in settlement of the Award a number of whole shares of Stock having a fair market
value, as determined by the Company as of the date on which the tax withholding obligations arise, not in excess of the amount of
such tax withholding obligations determined by the applicable minimum statutory withholding rates.

8. EFFECT OF CHANGE IN CONTROL.

Subject in all cases to any accelerated vesting provisions provided in the Notice of Grant and any Superseding
Agreement, in the event of a Change in Control, except to the extent that the Committee determines to cash out the Award in
accordance with Section 13.1(c) of the Plan, the surviving, continuing, successor, or purchasing entity or parent thereof, as the case
may be (the “Acquiror”), may, without the consent of the Participant, assume or continue in full force and effect the Company’s
rights and obligations under all or any portion of the outstanding Units or substitute for all or any portion of the outstanding Units
substantially equivalent rights with

 



 
respect to the Acquiror’s stock. For purposes of this Section, a Unit shall be deemed assumed if, following the Change in Control,
the Unit confers the right to receive, subject to the terms and conditions of the Plan and this Agreement, the consideration (whether
stock, cash, other securities or property or a combination thereof) to which a holder of a share of Stock on the effective date of the
Change in Control was entitled (and if holders were offered a choice of consideration, the type of consideration chosen by the
holders of a majority of the outstanding shares of Stock); provided, however, that if such consideration is not solely common stock
of the Acquiror, the Committee may, with the consent of the Acquiror, provide for the consideration to be received upon settlement
of the Unit to consist solely of common stock of the Acquiror equal in Fair Market Value to the per share consideration received by
holders of Stock pursuant to the Change in Control. The Award shall terminate and cease to be outstanding effective as of the time
of consummation or the Change in Control to the extent that Units subject to the Award are neither assumed or continued by the
Acquiror in connection with the Change in Control nor settled as of the time of the Change in Control.

9. ADJUSTMENTS FOR CHANGES IN CAPITAL STRUCTURE.

Subject to any required action by the stockholders of the Company and the requirements of Section 409A to the
extent applicable, in the event of any change in the Stock effected without receipt of consideration by the Company, whether
through merger, consolidation, reorganization, reincorporation, recapitalization, reclassification, stock dividend, stock split, reverse
stock split, split-up, split-off, spin-off, combination of shares, exchange of shares, or similar change in the capital structure of the
Company, or in the event of payment of a dividend or distribution to the stockholders of the Company in a form other than Stock
(other than regular, periodic cash dividends paid on Stock pursuant to the Company’s dividend policy) that has a material effect on
the Fair Market Value of shares of Stock, appropriate and proportionate adjustments shall be made in the number of Units subject to
the Award and/or the number and kind of shares of Stock or other property to be issued in settlement of the Award, in order to
prevent dilution or enlargement of the Participant’s rights under the Award. For purposes of the foregoing, conversion of any
convertible securities of the Company shall not be treated as “effected without receipt of consideration by the Company.” Any and
all new, substituted or additional securities or other property (other than regular, periodic cash dividends paid on Stock pursuant to
the Company’s dividend policy) to which the Participant is entitled by reason of ownership of Units acquired pursuant to this
Award will be immediately subject to the provisions of this Award on the same basis as all Units originally acquired hereunder. Any
fractional Unit or share of Stock resulting from an adjustment pursuant to this Section shall be rounded down to the nearest whole
number. Such adjustments shall be determined by the Committee, and its determination shall be final, binding and conclusive.

10. RIGHTS AS A STOCKHOLDER, DIRECTOR, EMPLOYEE OR CONSULTANT.

The Participant shall have no rights as a stockholder with respect to any shares of Stock which may be issued
in settlement of this Award until the date of the issuance of such shares of Stock (as evidenced by the appropriate entry on the
books of the Company or of a duly authorized transfer agent of the Company). No adjustment shall be made for dividends,
distributions or other rights for which the record date is prior to the date the shares of Stock are issued, except as provided in
Section 9. If the Participant is an Employee, the Participant

 



 
understands and acknowledges that, except as otherwise provided in a separate, written employment agreement between a
Participating Company and the Participant, the Participant’s employment is “at will” and is for no specified term. Nothing in this
Agreement shall confer upon the Participant any right to continue in the Service of a Participating Company or interfere in any way
with any right of the Participating Company Group to terminate the Participant’s Service at any time.

11. LEGENDS.

The Company may at any time place legends referencing any applicable federal, state or foreign securities law
restrictions on all certificates representing shares of Stock issued pursuant to this Agreement. The Participant shall, at the request of
the Company, promptly present to the Company any and all certificates representing shares of Stock acquired pursuant to this
Award in the possession of the Participant in order to carry out the provisions of this Section.

12. COMPLIANCE WITH SECTION 409A.

It is intended that any election, payment or benefit which is made or provided pursuant to or in connection with
this Award that may result in Section 409A Deferred Compensation shall comply in all respects with the applicable requirements of
Section 409A (including applicable regulations or other administrative guidance thereunder, as determined by the Committee in
good faith) to avoid the unfavorable tax consequences provided therein for non‑compliance. In connection with effecting such
compliance with Section 409A, the following shall apply:

12.1 Separation from Service; Required Delay in Payment to Specified Employee. Notwithstanding
anything set forth herein to the contrary, no amount payable pursuant to this Agreement on account of the Participant’s termination
of Service which constitutes a “deferral of compensation” within the meaning of the Treasury Regulations issued pursuant to
Section 409A (the “Section 409A Regulations”) shall be paid unless and until the Participant has incurred a “separation from
service” within the meaning of the Section 409A Regulations. Furthermore, to the extent that the Participant is a “specified
employee” within the meaning of the Section 409A Regulations as of the date of the Participant’s separation from service, no
amount that constitutes a deferral of compensation which is payable on account of the Participant’s separation from service shall be
paid to the Participant before the date (the “Delayed Payment Date”) which is first day of the seventh month after the date of the
Participant’s separation from service or, if earlier, the date of the Participant’s death following such separation from service. All
such amounts that would, but for this Section, become payable prior to the Delayed Payment Date will be accumulated and paid on
the Delayed Payment Date.

12.2 Other Changes in Time of Payment. Neither the Participant nor the Company
shall take any action to accelerate or delay the payment of any benefits under this Agreement in any manner which would not be in
compliance with the Section 409A Regulations.

12.3 Amendments to Comply with Section 409A; Indemnification. Notwithstanding
any other provision of this Agreement to the contrary, the Company is authorized to amend this Agreement, to void or amend any
election made by the Participant

 



 
under this Agreement and/or to delay the payment of any monies and/or provision of any benefits in such manner as may be
determined by the Company, in its discretion, to be necessary or appropriate to comply with the Section 409A Regulations without
prior notice to or consent of the Participant. The Participant hereby releases and holds harmless the Company, its directors, officers
and stockholders from any and all claims that may arise from or relate to any tax liability, penalties, interest, costs, fees or other
liability incurred by the Participant in connection with the Award, including as a result of the application of Section 409A. 

12.4 Advice of Independent Tax Advisor. The Company has not obtained a tax ruling or
other confirmation from the Internal Revenue Service with regard to the application of Section 409A to the Award, and the
Company does not represent or warrant that this Agreement will avoid adverse tax consequences to the Participant, including as a
result of the application of Section 409A to the Award. The Participant hereby acknowledges that he or she has been advised to
seek the advice of his or her own independent tax advisor prior to entering into this Agreement and is not relying upon any
representations of the Company or any of its agents as to the effect of or the advisability of entering into this Agreement.

13. MISCELLANEOUS PROVISIONS.

13.1 Termination or Amendment. The Committee may terminate or amend the Plan or this Agreement
at any time; provided, however, that except as provided in Section 8 in connection with a Change in Control, no such termination or
amendment may have a materially adverse effect on the Participant’s rights under this Agreement without the consent of the
Participant unless such termination or amendment is necessary to comply with applicable law or government regulation, including,
but not limited to, Section 409A. No amendment or addition to this Agreement shall be effective unless in writing.

13.2 Nontransferability of the Award. Prior to the issuance of shares of Stock on the applicable
Settlement Date, neither this Award nor any Units subject to this Award shall be subject in any manner to anticipation, alienation,
sale, exchange, transfer, assignment, pledge, encumbrance, or garnishment by creditors of the Participant or the Participant’s
beneficiary, except transfer by will or by the laws of descent and distribution. All rights with respect to the Award shall be
exercisable during the Participant’s lifetime only by the Participant or the Participant’s guardian or legal representative.

13.3 Further Instruments. The parties hereto agree to execute such further instruments and to take
such further action as may reasonably be necessary to carry out the intent of this Agreement.

13.4 Binding Effect. This Agreement shall inure to the benefit of the successors and assigns of the
Company and, subject to the restrictions on transfer set forth herein, be binding upon the Participant and the Participant’s heirs,
executors, administrators, successors and assigns.

13.5 Delivery of Documents and Notices. Any document relating to participation in the Plan or any
notice required or permitted hereunder shall be given in writing and shall be deemed effectively given (except to the extent that this
Agreement provides for

 



 
effectiveness only upon actual receipt of such notice) upon personal delivery, electronic delivery at the e-mail address, if any,
provided for the Participant by a Participating Company, or upon deposit in the U.S. Post Office or foreign postal service, by
registered or certified mail, or with a nationally recognized overnight courier service, with postage and fees prepaid, addressed to
the other party at the address of such party set forth in the Notice of Grant or at such other address as such party may designate in
writing from time to time to the other party. 

(a) Description of Electronic Delivery. The Plan documents, which may include but do not
necessarily include: the Plan, the Notice of Grant, this Agreement, the Plan Prospectus, and any reports of the Company provided
generally to the Company’s stockholders, may be delivered to the Participant electronically. In addition, if permitted by the
Company, the Participant may deliver electronically the Notice of Grant to the Company or to such third party involved in
administering the Plan as the Company may designate from time to time. Such means of electronic delivery may include but do not
necessarily include the delivery of a link to a Company intranet or the Internet site of a third party involved in administering the
Plan, the delivery of the document via e-mail or such other means of electronic delivery specified by the Company.

(b) Consent to Electronic Delivery. The Participant acknowledges that the Participant has
read Section 13.5(a) of this Agreement and consents to the electronic delivery of the Plan documents and, if permitted by the
Company, the delivery of the Notice of Grant, as described in Section 13.5(a). The Participant acknowledges that he or she may
receive from the Company a paper copy of any documents delivered electronically at no cost to the Participant by contacting the
Company by telephone or in writing. The Participant further acknowledges that the Participant will be provided with a paper copy
of any documents if the attempted electronic delivery of such documents fails. Similarly, the Participant understands that the
Participant must provide the Company or any designated third party administrator with a paper copy of any documents if the
attempted electronic delivery of such documents fails. The Participant may revoke his or her consent to the electronic delivery of
documents described in Section 13.5(a) or may change the electronic mail address to which such documents are to be delivered (if
Participant has provided an electronic mail address) at any time by notifying the Company of such revoked consent or revised e-
mail address by telephone, postal service or electronic mail. Finally, the Participant understands that he or she is not required to
consent to electronic delivery of documents described in Section 13.5(a).

13.6 Clawback Policy.  Notwithstanding anything to the contrary in this Agreement, all Units payable
or shares of Stock issued in settlement of this Award shall be subject to any clawback policy adopted by the Company from time to
time (including, but not limited to, any policy adopted in accordance with the Dodd-Frank Wall Street Reform and Consumer
Protection Act or other Applicable Laws), regardless of whether the policy is adopted after the date on which the Units are granted,
vest, or are settled by the issuance of shares of Stock.

13.7 Integrated Agreement. The Notice of Grant, this Agreement and the Plan, together with the
Superseding Agreement, if any, shall constitute the entire understanding and agreement of the Participant and the Participating
Company Group with respect to the subject matter contained herein or therein and supersede any prior agreements, understandings,

 



 
restrictions, representations, or warranties among the Participant and the Participating Company Group with respect to such subject
matter. To the extent contemplated herein or therein, the provisions of the Notice of Grant, this Agreement and the Plan shall
survive any settlement of the Award and shall remain in full force and effect. 

13.8 Applicable Law. This Agreement shall be governed by the laws of the State of New Jersey as such
laws are applied to agreements between New Jersey residents entered into and to be performed entirely within the State of New
Jersey.

13.9 Counterparts. The Notice of Grant may be executed in counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same instrument.

 



 
Exhibit 10.3

ORGANOVO HOLDINGS, INC.
NOTICE OF GRANT OF RESTRICTED STOCK UNITS

(Employee Form)
 

Organovo Holdings, Inc. (the “Company”) has granted to the Participant an award (the “Award”) of restricted stock units (each a
“Unit”) pursuant to the Organovo Holdings, Inc. 2012 Equity Incentive Plan (the “Plan”), each of which represents the right to
receive on the applicable Settlement Date one (1) share of common stock of the Company (the “Stock”), as follows:
 

Participant:   Employee ID:  

Date of Grant:   

Total Number of Units:  , subject to adjustment as provided by the
 Restricted Stock Units Agreement.

Settlement Date: Except as provided by the Restricted Stock Units Agreement, the date on which a Unit becomes
a Vested Unit.

Vesting Conditions: [New Employees:  Except as otherwise specified below or in the Restricted Stock Unit
Agreement, 25% of the Units shall vest on _______________ (the “Initial Vesting Date”) and
the remaining Units shall vest on a quarterly basis over the next twelve (12) quarters, so long
Participant’s Service (as defined in the Restricted Stock Units Agreement) is continuous from
the Date of Grant through the applicable vesting date.  Units that have vested shall be referred to
herein as “Vested Units”.]

[Existing Employees:  Except as otherwise specified below or in the Restricted Stock Unit
Agreement, the Units shall vest in sixteen equal installments over sixteen (16) quarterly periods,
with the first installment vesting on _______________ (the “Initial Vesting Date”) and the
remaining Units shall vest on a quarterly basis over the next fifteen (15) quarters, so long
Participant’s Service (as defined in the Restricted Stock Units Agreement) is continuous from
the Date of Grant through the applicable vesting date.  Units that have vested shall be referred to
herein as “Vested Units”.]

Superseding Agreement: The Company and Participant may enter into a Superseding Agreement that provides that the
terms and conditions set forth in such Superseding Agreement supersede and replace the terms
set forth in this Notice of Grant, the accompanying Restricted Stock Units Agreement and the
Plan.

  

 



 
 
By their signatures below or by electronic acceptance or authentication in a form authorized by the Company, the Company and the
Participant agree that the Award is governed by this Notice of Grant and by the provisions of the Restricted Stock Units Agreement
and the Plan, both of which are made a part of this document, and by the Superseding Agreement, if any. The Participant
acknowledges that copies of the Plan, the Restricted Stock Units Agreement and the prospectus for the Plan are available on the
Company’s internal web site and may be viewed and printed by the Participant for attachment to the Participant’s copy of this
Notice of Grant. The Participant represents that the Participant has read and is familiar with the provisions of the Restricted Stock
Units Agreement and the Plan, and hereby accepts the Award subject to all of their terms and conditions.
 
ORGANOVO HOLDINGS, INC.  PARTICIPANT
   
By:    
 [Name]  Signature
 [Title]   
   
  Date
    
Address: 6275 Nancy Ridge Dr.   
 San Diego, CA 92121  Address
    
    

 
ATTACHMENTS: 2012 Equity Incentive Plan, as amended to the Date of Grant; Restricted Stock Units Agreement and

Plan Prospectus

 



 

ORGANOVO HOLDINGS, INC.
RESTRICTED STOCK UNITS AGREEMENT

(Employee Form)
 

Organovo Holdings, Inc. (the “Company”) has granted to the Participant named in the Notice of Grant of Restricted
Stock Units (the “Notice of Grant”) to which this Restricted Stock Units Agreement (the “Agreement”) is attached an Award
consisting of Restricted Stock Units (each a “Unit”) subject to the terms and conditions set forth in the Notice of Grant and this
Agreement. The Award has been granted pursuant to and shall in all respects be subject to the terms conditions of the Organovo
Holdings, Inc. 2012 Equity Incentive Plan (the “Plan”), as amended to the Date of Grant, the provisions of which are incorporated
herein by reference. By signing the Notice of Grant, the Participant: (a) acknowledges receipt of and represents that the Participant
has read and is familiar with the Notice of Grant, this Agreement, the Plan and a prospectus for the Plan prepared in connection with
the registration with the Securities and Exchange Commission of the shares of Stock issuable pursuant to the Award (the “Plan
Prospectus”), (b) accepts the Award subject to all of the terms and conditions of the Notice of Grant, this Agreement and the Plan
and (c) agrees to accept as binding, conclusive and final all decisions or interpretations of the Committee upon any questions
arising under the Notice of Grant, this Agreement or the Plan.

1. DEFINITIONS AND CONSTRUCTION.

1.1 Definitions. Unless otherwise defined herein, capitalized terms shall have the meanings assigned to
such terms in the Notice of Grant or the Plan.

1.2 Construction. Captions and titles contained herein are for convenience only and shall not affect the
meaning or interpretation of any provision of this Agreement. Except when otherwise indicated by the context, the singular shall
include the plural and the plural shall include the singular. Use of the term “or” is not intended to be exclusive, unless the context
clearly requires otherwise.

2. ADMINISTRATION.

All questions of interpretation concerning the Notice of Grant, this Agreement, the Plan or any other form of
agreement or other document employed by the Company in the administration of the Plan or the Award shall be determined by the
Committee. All such determinations by the Committee shall be final, binding and conclusive upon all persons having an interest in
the Award, unless fraudulent or made in bad faith. Any and all actions, decisions and determinations taken or made by the
Committee in the exercise of its discretion pursuant to the Plan or the Award or other agreement thereunder (other than determining
questions of interpretation pursuant to the preceding sentence) shall be final, binding and conclusive upon all persons having an
interest in the Award. Any Officer shall have the authority to act on behalf of the Company with respect to any matter, right,
obligation, or election which is the responsibility of or which is allocated to the Company herein, provided the Officer has apparent
authority with respect to such matter, right, obligation, or election.

 



 
3. THE AWARD. 

3.1 Grant of Units. On the Date of Grant, the Participant shall acquire, subject to the provisions of this
Agreement, the Total Number of Units set forth in the Notice of Grant, subject to adjustment as provided in Section 9. Each Unit
represents a right to receive on a date determined in accordance with the Notice of Grant and this Agreement one (1) share of
Stock.

3.2 No Monetary Payment Required. The Participant is not required to make any monetary payment
(other than applicable tax withholding, if any) as a condition to receiving the Units or shares of Stock issued upon settlement of the
Units, the consideration for which shall be past services actually rendered or future services to be rendered to a Participating
Company or for its benefit. Notwithstanding the foregoing, if required by applicable law, the Participant shall furnish consideration
in the form of cash or past services rendered to a Participating Company or for its benefit having a value not less than the par value
of the shares of Stock issued upon settlement of the Units.

4. VESTING OF UNITS.

Units acquired pursuant to this Agreement shall become Vested Units as provided in the Notice of Grant. For
purposes of determining the number of Vested Units following a Change in Control, credited Service shall include all Service with
any corporation which is a Participating Company at the time the Service is rendered, whether or not such corporation is a
Participating Company both before and after the Change in Control.

5. COMPANY REACQUISITION RIGHT.

5.1 Grant of Company Reacquisition Right. Except to the extent otherwise provided by the
Superseding Agreement, if any, in the event that the Participant’s Service terminates for any reason or no reason, with or without
cause, the Participant shall forfeit and the Company shall automatically reacquire all Units which are not, as of the time of such
termination, Vested Units (“Unvested Units”), and the Participant shall not be entitled to any payment therefor (the “Company
Reacquisition Right”).

5.2 Change in Control, Non-Cash Dividends, Distributions and Adjustments. Upon the occurrence
of a Change in Control, a dividend or distribution to the stockholders of the Company paid in shares of Stock or other property, or
any other adjustment upon a change in the capital structure of the Company as described in Section 9, any and all new, substituted
or additional securities or other property (other than regular, periodic cash dividends paid on Stock pursuant to the Company’s
dividend policy) to which the Participant is entitled by reason of the Participant’s ownership of Unvested Units shall be
immediately subject to the Company Reacquisition Right and included in the terms “Units” and “Unvested Units” for all purposes
of the Company Reacquisition Right with the same force and effect as the Unvested Units immediately prior to the Change in
Control, dividend, distribution or adjustment, as the case may be. For purposes of determining the number of Vested Units
following a Change in Control, dividend, distribution or adjustment, credited Service shall include all Service with any

 



 
corporation which is a Participating Company at the time the Service is rendered, whether or not such corporation is a Participating
Company both before and after any such event. 

6. SETTLEMENT OF THE AWARD.

6.1 Issuance of Shares of Stock. Subject to the provisions of Section 6.3 and Section 7.1, the Company
shall issue to the Participant on the Settlement Date with respect to each Vested Unit to be settled on such date one (1) share of
Stock. The Settlement Date with respect to a Unit shall be the date on which such Unit becomes a Vested Unit as provided by the
Notice of Grant (an “Original Settlement Date”); provided, however, that if the Original Settlement Date would occur on (i) a date
which is not a business day, the Settlement Date shall occur on the next business day or (ii) a date on which a sale by the Participant
of the shares of Stock to be issued in settlement of the Vested Units would violate the then applicable Insider Trading Policy of the
Company or on a date which a sale is not otherwise not permitted, the Settlement Date for such Vested Units shall be deferred until
the next day on which the sale of such shares of Stock by the Participant would not violate the then applicable Insider Trading
Policy, but in any event on or before the 15th day of the third calendar month following calendar year of the Original Settlement
Date. Shares of Stock issued in settlement of Units shall not be subject to any restriction on transfer other than any such restriction
as may be required pursuant to Section 6.3, Section 7 or the Company’s then applicable Insider Trading Policy. For purposes of
clarity, sales made pursuant to a Rule 10b5-1 Plan or a “sale to cover” program approved by the Company shall not be deemed to
be a sale that would violate the then applicable Insider Trading Policy of the Company, and as a result, the settlement of the Vested
Units will not be delayed pursuant to this Section 6.1.

6.2 Beneficial Ownership of Stock; Certificate Registration. The Participant hereby authorizes the
Company, in its sole discretion, to deposit any or all shares of Stock acquired by the Participant pursuant to the settlement of the
Award with the Company’s transfer agent, including any successor transfer agent, to be held in book entry form, or to deposit such
shares of Stock for the benefit of the Participant with any broker with which the Participant has an account relationship of which
the Company has notice. Except as provided by the foregoing, a certificate for the shares of Stock acquired by the Participant shall
be registered in the name of the Participant, or, if applicable, in the names of the heirs of the Participant.

6.3 Restrictions on Grant of the Award and Issuance of Stock. The grant of the Award and issuance
of shares of Stock upon settlement of the Award shall be subject to compliance with all applicable requirements of federal, state or
foreign law with respect to such securities. No shares of Stock may be issued hereunder if the issuance of such shares of Stock
would constitute a violation of any applicable federal, state or foreign securities laws or other law or regulations or the
requirements of any stock exchange or market system upon which the Stock may then be listed. The inability of the Company to
obtain from any regulatory body having jurisdiction the authority, if any, deemed by the Company’s legal counsel to be necessary to
the lawful issuance of any shares of Stock subject to the Award shall relieve the Company of any liability in respect of the failure to
issue such shares of Stock as to which such requisite authority shall not have been obtained. As a condition to the settlement of the
Award, the Company may require the Participant to satisfy any qualifications that may be necessary or

 



 
appropriate, to evidence compliance with any applicable law or regulation and to make any representation or warranty with respect
thereto as may be requested by the Company. 

6.4 Fractional Stock. The Company shall not be required to issue fractional shares of Stock upon the
settlement of the Award.

7. TAX WITHHOLDING.

7.1 In General. At the time the Notice of Grant is executed, or at any time thereafter as requested by a
Participating Company, the Participant hereby authorizes withholding from payroll and any other amounts payable to the
Participant, and otherwise agrees to make adequate provision for, any sums required to satisfy the federal, state, local and foreign
tax (including any social insurance) withholding obligations of the Participating Company, if any, which arise in connection with
the Award, the vesting of Units or the issuance of shares of Stock in settlement thereof. The Company shall have no obligation to
deliver shares of Stock and the Stock shall not be deemed settled until the tax withholding obligations of the Participating Company
have been satisfied by the Participant.

7.2 Assignment of Sale Proceeds. Subject to compliance with applicable law and the Company’s
Insider Trading Policy, if permitted by the Company, the Participant may satisfy the Participating Company’s tax withholding
obligations in accordance with procedures established by the Company providing for delivery by the Participant to the Company or
a broker approved by the Company of properly executed instructions, in a form approved by the Company, providing for the
assignment to the Company of the proceeds of a sale with respect to some or all of the shares of Stock being acquired upon
settlement of Units.  For purposes of clarity, sales made pursuant to a Rule 10b5-1 Plan or a “sale to cover” program approved by
the Company shall not be deemed to be a sale that would violate the then applicable Insider Trading Policy of the Company, and as
a result, such sales can be utilized by the Participant to satisfy the applicable tax withholding obligations.

7.3 Withholding in Stock. Subject to the Company’s Insider Trading Policy, the Company shall have
the right, but not the obligation, to allow the Participant to satisfy all or any portion of a Participating Company’s tax withholding
obligations by deducting from the shares of Stock otherwise deliverable to the Participant in settlement of the Award a number of
whole shares of Stock having a fair market value, as determined by the Company as of the date on which the tax withholding
obligations arise, not in excess of the amount of such tax withholding obligations determined by the applicable minimum statutory
withholding rates.

8. EFFECT OF CHANGE IN CONTROL.

Subject in all cases to any accelerated vesting provisions provided in the Notice of Grant and any Superseding
Agreement, in the event of a Change in Control, except to the extent that the Committee determines to cash out the Award in
accordance with Section 13.1(c) of the Plan, the surviving, continuing, successor, or purchasing entity or parent thereof, as the case
may be (the “Acquiror”), may, without the consent of the Participant, assume or continue in full force and effect the Company’s
rights and obligations under all or any portion of the outstanding Units or substitute for all or any portion of the outstanding Units
substantially equivalent rights with

 



 
respect to the Acquiror’s stock. For purposes of this Section, a Unit shall be deemed assumed if, following the Change in Control,
the Unit confers the right to receive, subject to the terms and conditions of the Plan and this Agreement, the consideration (whether
stock, cash, other securities or property or a combination thereof) to which a holder of a share of Stock on the effective date of the
Change in Control was entitled (and if holders were offered a choice of consideration, the type of consideration chosen by the
holders of a majority of the outstanding shares of Stock); provided, however, that if such consideration is not solely common stock
of the Acquiror, the Committee may, with the consent of the Acquiror, provide for the consideration to be received upon settlement
of the Unit to consist solely of common stock of the Acquiror equal in Fair Market Value to the per share consideration received by
holders of Stock pursuant to the Change in Control. The Award shall terminate and cease to be outstanding effective as of the time
of consummation or the Change in Control to the extent that Units subject to the Award are neither assumed or continued by the
Acquiror in connection with the Change in Control nor settled as of the time of the Change in Control.

9. ADJUSTMENTS FOR CHANGES IN CAPITAL STRUCTURE.

Subject to any required action by the stockholders of the Company and the requirements of Section 409A to the
extent applicable, in the event of any change in the Stock effected without receipt of consideration by the Company, whether
through merger, consolidation, reorganization, reincorporation, recapitalization, reclassification, stock dividend, stock split, reverse
stock split, split-up, split-off, spin-off, combination of shares, exchange of shares, or similar change in the capital structure of the
Company, or in the event of payment of a dividend or distribution to the stockholders of the Company in a form other than Stock
(other than regular, periodic cash dividends paid on Stock pursuant to the Company’s dividend policy) that has a material effect on
the Fair Market Value of shares of Stock, appropriate and proportionate adjustments shall be made in the number of Units subject to
the Award and/or the number and kind of shares or other property to be issued in settlement of the Award, in order to prevent
dilution or enlargement of the Participant’s rights under the Award. For purposes of the foregoing, conversion of any convertible
securities of the Company shall not be treated as “effected without receipt of consideration by the Company.” Any and all new,
substituted or additional securities or other property (other than regular, periodic cash dividends paid on Stock pursuant to the
Company’s dividend policy) to which the Participant is entitled by reason of ownership of Units acquired pursuant to this Award
will be immediately subject to the provisions of this Award on the same basis as all Units originally acquired hereunder. Any
fractional Unit or share of Stock resulting from an adjustment pursuant to this Section shall be rounded down to the nearest whole
number. Such adjustments shall be determined by the Committee, and its determination shall be final, binding and conclusive.

10. RIGHTS AS A STOCKHOLDER, DIRECTOR, EMPLOYEE OR CONSULTANT.

The Participant shall have no rights as a stockholder with respect to any shares of Stock which may be issued
in settlement of this Award until the date of the issuance of such shares of Stock (as evidenced by the appropriate entry on the
books of the Company or of a duly authorized transfer agent of the Company). No adjustment shall be made for dividends,
distributions or other rights for which the record date is prior to the date the shares of Stock are issued, except as provided in
Section 9. If the Participant is an Employee, the Participant

 



 
understands and acknowledges that, except as otherwise provided in a separate, written employment agreement between a
Participating Company and the Participant, the Participant’s employment is “at will” and is for no specified term. Nothing in this
Agreement shall confer upon the Participant any right to continue in the Service of a Participating Company or interfere in any way
with any right of the Participating Company Group to terminate the Participant’s Service at any time.

11. LEGENDS.

The Company may at any time place legends referencing any applicable federal, state or foreign securities law
restrictions on all certificates representing shares of Stock issued pursuant to this Agreement. The Participant shall, at the request of
the Company, promptly present to the Company any and all certificates representing shares of Stock acquired pursuant to this
Award in the possession of the Participant in order to carry out the provisions of this Section.

12. COMPLIANCE WITH SECTION 409A.

It is intended that any election, payment or benefit which is made or provided pursuant to or in connection with
this Award that may result in Section 409A Deferred Compensation shall comply in all respects with the applicable requirements of
Section 409A (including applicable regulations or other administrative guidance thereunder, as determined by the Committee in
good faith) to avoid the unfavorable tax consequences provided therein for non‑compliance. In connection with effecting such
compliance with Section 409A, the following shall apply:

12.1 Separation from Service; Required Delay in Payment to Specified Employee. Notwithstanding
anything set forth herein to the contrary, no amount payable pursuant to this Agreement on account of the Participant’s termination
of Service which constitutes a “deferral of compensation” within the meaning of the Treasury Regulations issued pursuant to
Section 409A (the “Section 409A Regulations”) shall be paid unless and until the Participant has incurred a “separation from
service” within the meaning of the Section 409A Regulations. Furthermore, to the extent that the Participant is a “specified
employee” within the meaning of the Section 409A Regulations as of the date of the Participant’s separation from service, no
amount that constitutes a deferral of compensation which is payable on account of the Participant’s separation from service shall be
paid to the Participant before the date (the “Delayed Payment Date”) which is first day of the seventh month after the date of the
Participant’s separation from service or, if earlier, the date of the Participant’s death following such separation from service. All
such amounts that would, but for this Section, become payable prior to the Delayed Payment Date will be accumulated and paid on
the Delayed Payment Date.

12.2 Other Changes in Time of Payment. Neither the Participant nor the Company shall take any
action to accelerate or delay the payment of any benefits under this Agreement in any manner which would not be in compliance
with the Section 409A Regulations.

12.3 Amendments to Comply with Section 409A; Indemnification. Notwithstanding any other
provision of this Agreement to the contrary, the Company is authorized to amend this Agreement, to void or amend any election
made by the Participant

 



 
under this Agreement and/or to delay the payment of any monies and/or provision of any benefits in such manner as may be
determined by the Company, in its discretion, to be necessary or appropriate to comply with the Section 409A Regulations without
prior notice to or consent of the Participant. The Participant hereby releases and holds harmless the Company, its directors, officers
and stockholders from any and all claims that may arise from or relate to any tax liability, penalties, interest, costs, fees or other
liability incurred by the Participant in connection with the Award, including as a result of the application of Section 409A. 

12.4 Advice of Independent Tax Advisor. The Company has not obtained a tax ruling or other
confirmation from the Internal Revenue Service with regard to the application of Section 409A to the Award, and the Company
does not represent or warrant that this Agreement will avoid adverse tax consequences to the Participant, including as a result of the
application of Section 409A to the Award. The Participant hereby acknowledges that he or she has been advised to seek the advice
of his or her own independent tax advisor prior to entering into this Agreement and is not relying upon any representations of the
Company or any of its agents as to the effect of or the advisability of entering into this Agreement.

13. MISCELLANEOUS PROVISIONS.

13.1 Termination or Amendment. The Committee may terminate or amend the Plan or this Agreement
at any time; provided, however, that except as provided in Section 8 in connection with a Change in Control, no such termination or
amendment may have a materially adverse effect on the Participant’s rights under this Agreement without the consent of the
Participant unless such termination or amendment is necessary to comply with applicable law or government regulation, including,
but not limited to, Section 409A. No amendment or addition to this Agreement shall be effective unless in writing.

13.2 Nontransferability of the Award. Prior to the issuance of shares of Stock on the applicable
Settlement Date, neither this Award nor any Units subject to this Award shall be subject in any manner to anticipation, alienation,
sale, exchange, transfer, assignment, pledge, encumbrance, or garnishment by creditors of the Participant or the Participant’s
beneficiary, except transfer by will or by the laws of descent and distribution. All rights with respect to the Award shall be
exercisable during the Participant’s lifetime only by the Participant or the Participant’s guardian or legal representative.

13.3 Further Instruments. The parties hereto agree to execute such further instruments and to take
such further action as may reasonably be necessary to carry out the intent of this Agreement.

13.4 Binding Effect. This Agreement shall inure to the benefit of the successors and assigns of the
Company and, subject to the restrictions on transfer set forth herein, be binding upon the Participant and the Participant’s heirs,
executors, administrators, successors and assigns.

13.5 Delivery of Documents and Notices. Any document relating to participation in the Plan or any
notice required or permitted hereunder shall be given in writing and shall be deemed effectively given (except to the extent that this
Agreement provides for

 



 
effectiveness only upon actual receipt of such notice) upon personal delivery, electronic delivery at the e-mail address, if any,
provided for the Participant by a Participating Company, or upon deposit in the U.S. Post Office or foreign postal service, by
registered or certified mail, or with a nationally recognized overnight courier service, with postage and fees prepaid, addressed to
the other party at the address of such party set forth in the Notice of Grant or at such other address as such party may designate in
writing from time to time to the other party. 

(a) Description of Electronic Delivery. The Plan documents, which may include but do not
necessarily include: the Plan, the Notice of Grant, this Agreement, the Plan Prospectus, and any reports of the Company provided
generally to the Company’s stockholders, may be delivered to the Participant electronically. In addition, if permitted by the
Company, the Participant may deliver electronically the Notice of Grant to the Company or to such third party involved in
administering the Plan as the Company may designate from time to time. Such means of electronic delivery may include but do not
necessarily include the delivery of a link to a Company intranet or the Internet site of a third party involved in administering the
Plan, the delivery of the document via e-mail or such other means of electronic delivery specified by the Company.

(b) Consent to Electronic Delivery. The Participant acknowledges that the Participant has
read Section 13.5(a) of this Agreement and consents to the electronic delivery of the Plan documents and, if permitted by the
Company, the delivery of the Notice of Grant, as described in Section 13.5(a). The Participant acknowledges that he or she may
receive from the Company a paper copy of any documents delivered electronically at no cost to the Participant by contacting the
Company by telephone or in writing. The Participant further acknowledges that the Participant will be provided with a paper copy
of any documents if the attempted electronic delivery of such documents fails. Similarly, the Participant understands that the
Participant must provide the Company or any designated third party administrator with a paper copy of any documents if the
attempted electronic delivery of such documents fails. The Participant may revoke his or her consent to the electronic delivery of
documents described in Section 13.5(a) or may change the electronic mail address to which such documents are to be delivered (if
Participant has provided an electronic mail address) at any time by notifying the Company of such revoked consent or revised e-
mail address by telephone, postal service or electronic mail. Finally, the Participant understands that he or she is not required to
consent to electronic delivery of documents described in Section 13.5(a).

13.6 Clawback Policy.  Notwithstanding anything to the contrary in this Agreement, all Units payable
or shares of Stock issued in settlement of this Award shall be subject to any clawback policy adopted by the Company from time to
time (including, but not limited to, any policy adopted in accordance with the Dodd-Frank Wall Street Reform and Consumer
Protection Act or other Applicable Laws), regardless of whether the policy is adopted after the date on which the Units are granted,
vest, or are settled by the issuance of shares of Stock.

13.7 Integrated Agreement. The Notice of Grant, this Agreement and the Plan, together with the
Superseding Agreement, if any, shall constitute the entire understanding and agreement of the Participant and the Participating
Company Group with respect to the subject matter contained herein or therein and supersede any prior agreements, understandings,

 



 
restrictions, representations, or warranties among the Participant and the Participating Company Group with respect to such subject
matter. To the extent contemplated herein or therein, the provisions of the Notice of Grant, this Agreement and the Plan shall
survive any settlement of the Award and shall remain in full force and effect. 

13.8 Applicable Law. This Agreement shall be governed by the laws of the State of New Jersey as such
laws are applied to agreements between New Jersey residents entered into and to be performed entirely within the State of New
Jersey.

13.9 Counterparts. The Notice of Grant may be executed in counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same instrument.

 



 
Exhibit 10.4

ORGANOVO HOLDINGS, INC.
NOTICE OF GRANT OF RESTRICTED STOCK UNITS

(Non-Employee Director Form)
 

Organovo Holdings, Inc. (the “Company”) has granted to the Participant an award (the “Award”) of restricted stock units (each a
“Unit”) pursuant to the Organovo Holdings, Inc. 2012 Equity Incentive Plan (the “Plan”), each of which represents the right to
receive on the applicable Settlement Date one (1) share of common stock of the Company (the “Stock”), as follows:
 
Participant:   

Date of Grant:   

Total Number of Units:  , subject to adjustment as provided by the
 Restricted Stock Units Agreement.

Settlement Date: Except as provided by the Restricted Stock Units Agreement, the date on which a Unit becomes
a Vested Unit.

Vesting Conditions: The Unis shall vest and become exercisable in 12 equal quarterly installments over the next 12
quarters (for a total vesting period of 36 months) measured from the Vesting Commencement
Date, as the Participant continues to be a Service Provider.

 



 

Accelerated Vesting: Notwithstanding the foregoing, the Units will be subject to single trigger accelerated vesting in
the event of a Change of Control of the Company.  

“Change in Control” means the effective date of the occurrence of any of the following events:

(i) any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act)
becomes the “beneficial owner” (as such term is defined in Rule 13d‑3 under the Exchange Act),
directly or indirectly, of securities of Organovo representing more than thirty percent (30%) of the
total Fair Market Value or total combined voting power of Organovo’s then‑outstanding securities
entitled to vote generally in the election of Directors; provided, however, that a Change in Control
shall not be deemed to have occurred if such degree of beneficial ownership results from any of the
following: (A) an acquisition by any person who is the beneficial owner of more than thirty percent
(30%) of such voting power, (B) any acquisition directly from Organovo, including, without
limitation, pursuant to or in connection with a public offering of securities, (C) any acquisition by
Organovo, (D) any acquisition by a trustee or other fiduciary under an employee benefit plan of a
participating Company or (E) any acquisition by an entity owned directly or indirectly by the
stockholders of Organovo in substantially the same proportions as their ownership of the voting
securities of Organovo; or

(ii) an Ownership Change Event (as defined below) or series of related Ownership Change
Events (collectively, a “Transaction”) in which the stockholders of Organovo immediately
before the Transaction do not retain immediately after the Transaction direct or indirect
beneficial ownership of more than fifty percent (50%) of the total combined voting power of the
outstanding securities entitled to vote generally in the election of Directors or, in the case of an
Ownership Change Event described in clause (iii) of that definition, the entity to which the assets
of Organovo were transferred (the “Transferee”), as the case may be; or

(iii) a majority of members of the Incumbent Directors (as defined below) is replaced
during any twelve (12)-month period;

provided, however, that a Change in Control shall be deemed not to include an event
described in subsection (i) until the earlier of (a) the person has two or more representatives on
the Board of Directors or (b) the person becomes the “beneficial owner” (as such term is defined
in Rule 13d‑3 under the Exchange Act), directly or indirectly, of securities of Organovo
representing more than fifty percent (50%) of the total Fair Market Value or total combined
voting power of Organovo’s then‑outstanding securities entitled to vote generally in the election
of Directors.  

For purposes of subsections (i) and (ii), indirect beneficial ownership shall include, without
limitation, an interest resulting from ownership of the voting securities of one or more
corporations or other business entities which own Organovo or the Transferee, as the case may
be, either directly or through one or more subsidiary corporations or other business entities. 

In addition for purposes of subsections (i) and (ii), the Committee shall determine whether
multiple acquisitions of the voting securities of Organovo and/or multiple Ownership Change
Events are related and to be treated in the aggregate as a single Change in Control, and its
determination shall be final, binding and conclusive.

 



 
 

 For purposes of this definition of Change in Control, “Incumbent Director” means a
director who either (i) is a member of the Board as of the Effective Date or (ii) is elected, or
nominated for election, to the Board with the affirmative votes of at least a majority of the
Incumbent Directors at the time of such election or nomination (but excluding a director who
was elected or nominated in connection with an actual or threatened proxy contest relating to the
election of directors of Organovo or at the request of a person who is the “beneficial owner” (as
such term is defined in Rule 13d‑3 under the Exchange Act), directly or indirectly, of securities
of Organovo representing more than five percent (5%) of the total Fair Market Value or total
combined voting power of Organovo’s then‑outstanding securities entitled to vote generally in
the election of Directors); and “Ownership Change Event” means the occurrence of any of the
following with respect to Organovo:  (i) the direct or indirect sale or exchange in a single or
series of related transactions by the stockholders of Organovo of securities of Organovo
representing more than fifty percent (50%) of the total combined voting power of Organovo’s
then outstanding securities entitled to vote generally in the election of Directors; (ii) a merger or
consolidation in which Organovo is a party; or (iii) the sale, exchange, or transfer of all or
substantially all of the assets of Organovo (other than a sale, exchange or transfer to one or more
subsidiaries of Organovo).

Superseding Agreement: The terms and conditions of a Superseding Agreement (if any) to which the Participant is a party
shall, notwithstanding any provision of the Restricted Stock Units Agreement to the contrary,
supersede any inconsistent term or condition set forth in the Restricted Stock Units Agreement to
the extent intended by such Superseding Agreement.

 

 



 
By their signatures below or by electronic acceptance or authentication in a form authorized by the Company, the Company and the
Participant agree that the Award is governed by this Notice of Grant and by the provisions of the Restricted Stock Units Agreement
and the Plan, both of which are made a part of this document, and by the Superseding Agreement, if any. The Participant
acknowledges that copies of the Plan, the Restricted Stock Units Agreement and the prospectus for the Plan are available on the
Company’s internal web site and may be viewed and printed by the Participant for attachment to the Participant’s copy of this
Notice of Grant. The Participant represents that the Participant has read and is familiar with the provisions of the Restricted Stock
Units Agreement and the Plan, and hereby accepts the Award subject to all of their terms and conditions.
 
ORGANOVO HOLDINGS, INC.  PARTICIPANT
   
By:    
 [Name]  Signature
 [Title]   
   
  Date
    
Address: 6275 Nancy Ridge Dr.   
 San Diego, CA 92121  Address
    
    

 
ATTACHMENTS: 2012 Equity Incentive Plan, as amended to the Date of Grant; Restricted Stock Units Agreement and

Plan Prospectus

 



 

ORGANOVO HOLDINGS, INC.
RESTRICTED STOCK UNITS AGREEMENT

(Non-Employee Director Form)
 

Organovo Holdings, Inc. (the “Company”) has granted to the Participant named in the Notice of Grant of Restricted
Stock Units (the “Notice of Grant”) to which this Restricted Stock Units Agreement (the “Agreement”) is attached an Award
consisting of Restricted Stock Units (each a “Unit”) subject to the terms and conditions set forth in the Notice of Grant and this
Agreement. The Award has been granted pursuant to and shall in all respects be subject to the terms conditions of the Organovo
Holdings, Inc. 2012 Equity Incentive Plan (the “Plan”), as amended to the Date of Grant, the provisions of which are incorporated
herein by reference. By signing the Notice of Grant, the Participant: (a) acknowledges receipt of and represents that the Participant
has read and is familiar with the Notice of Grant, this Agreement, the Plan and a prospectus for the Plan prepared in connection with
the registration with the Securities and Exchange Commission of the shares of Stock issuable pursuant to the Award (the “Plan
Prospectus”), (b) accepts the Award subject to all of the terms and conditions of the Notice of Grant, this Agreement and the Plan
and (c) agrees to accept as binding, conclusive and final all decisions or interpretations of the Committee upon any questions
arising under the Notice of Grant, this Agreement or the Plan.

1. DEFINITIONS AND CONSTRUCTION.

1.1 Definitions. Unless otherwise defined herein, capitalized terms shall have the meanings assigned to
such terms in the Notice of Grant or the Plan.

1.2 Construction. Captions and titles contained herein are for convenience only and shall not affect the
meaning or interpretation of any provision of this Agreement. Except when otherwise indicated by the context, the singular shall
include the plural and the plural shall include the singular. Use of the term “or” is not intended to be exclusive, unless the context
clearly requires otherwise.

2. ADMINISTRATION.

All questions of interpretation concerning the Notice of Grant, this Agreement, the Plan or any other form of
agreement or other document employed by the Company in the administration of the Plan or the Award shall be determined by the
Committee. All such determinations by the Committee shall be final, binding and conclusive upon all persons having an interest in
the Award, unless fraudulent or made in bad faith. Any and all actions, decisions and determinations taken or made by the
Committee in the exercise of its discretion pursuant to the Plan or the Award or other agreement thereunder (other than determining
questions of interpretation pursuant to the preceding sentence) shall be final, binding and conclusive upon all persons having an
interest in the Award. Any Officer shall have the authority to act on behalf of the Company with respect to any matter, right,
obligation, or election which is the responsibility of or which is allocated to the Company herein, provided the Officer has apparent
authority with respect to such matter, right, obligation, or election.

 



 
3. THE AWARD. 

3.1 Grant of Units. On the Date of Grant, the Participant shall acquire, subject to the provisions of this
Agreement, the Total Number of Units set forth in the Notice of Grant, subject to adjustment as provided in Section 9. Each Unit
represents a right to receive on a date determined in accordance with the Notice of Grant and this Agreement one (1) share of
Stock.

3.2 No Monetary Payment Required. The Participant is not required to make any monetary payment
(other than applicable tax withholding, if any) as a condition to receiving the Units or shares of Stock issued upon settlement of the
Units, the consideration for which shall be past services actually rendered or future services to be rendered to a Participating
Company or for its benefit. Notwithstanding the foregoing, if required by applicable law, the Participant shall furnish consideration
in the form of cash or past services rendered to a Participating Company or for its benefit having a value not less than the par value
of the shares of Stock issued upon settlement of the Units.

4. VESTING OF UNITS.

Units acquired pursuant to this Agreement shall become Vested Units as provided in the Notice of Grant. For
purposes of determining the number of Vested Units following a Change in Control, credited Service shall include all Service with
any corporation which is a Participating Company at the time the Service is rendered, whether or not such corporation is a
Participating Company both before and after the Change in Control.

5. COMPANY REACQUISITION RIGHT.

5.1 Grant of Company Reacquisition Right. Except to the extent otherwise provided by the
Superseding Agreement, if any, in the event that the Participant’s Service terminates for any reason or no reason, with or without
cause, the Participant shall forfeit and the Company shall automatically reacquire all Units which are not, as of the time of such
termination, Vested Units (“Unvested Units”), and the Participant shall not be entitled to any payment therefor (the “Company
Reacquisition Right”).

5.2 Change in Control, Non-Cash Dividends, Distributions and Adjustments. Upon the occurrence
of a Change in Control, a dividend or distribution to the stockholders of the Company paid in shares of Stock or other property, or
any other adjustment upon a change in the capital structure of the Company as described in Section 9, any and all new, substituted
or additional securities or other property (other than regular, periodic cash dividends paid on Stock pursuant to the Company’s
dividend policy) to which the Participant is entitled by reason of the Participant’s ownership of Unvested Units shall be
immediately subject to the Company Reacquisition Right and included in the terms “Units” and “Unvested Units” for all purposes
of the Company Reacquisition Right with the same force and effect as the Unvested Units immediately prior to the Change in
Control, dividend, distribution or adjustment, as the case may be. For purposes of determining the number of Vested Units
following a Change in Control, dividend, distribution or adjustment, credited Service shall include all Service with any

 



 
corporation which is a Participating Company at the time the Service is rendered, whether or not such corporation is a Participating
Company both before and after any such event. 

6. SETTLEMENT OF THE AWARD.

6.1 Issuance of Shares of Stock. Subject to the provisions of Sections 6.3 and 7.1, the Company shall
issue to the Participant on the Settlement Date with respect to each Vested Unit to be settled on such date one (1) share of Stock.
The Settlement Date with respect to a Unit shall be the date on which such Unit becomes a Vested Unit as provided by the Notice
of Grant (an “Original Settlement Date”); provided, however, that if the Original Settlement Date would occur on (i) a date which
is not a business day, the Settlement Date shall occur on the next business day or (ii) a date on which a sale by the Participant of the
shares of Stock to be issued in settlement of the Vested Units would violate the then applicable Insider Trading Policy of the
Company or on a date which a sale is not otherwise not permitted, the Settlement Date for such Vested Units shall be deferred until
the next day on which the sale of such shares of Stock by the Participant would not violate the then applicable Insider Trading
Policy, but in any event on or before the 15th day of the third calendar month following calendar year of the Original Settlement
Date. Shares of Stock issued in settlement of Units shall not be subject to any restriction on transfer other than any such restriction
as may be required pursuant to Section 6.3, Section 7 or the Company’s then applicable Insider Trading Policy. For purposes of
clarity, sales made pursuant to a Rule 10b5-1 Plan or a “sale to cover” program approved by the Company shall not be deemed to
be a sale that would violate the then applicable Insider Trading Policy of the Company, and as a result, the settlement of the Vested
Units will not be delayed pursuant to this Section 6.1.

6.2 Beneficial Ownership of Stock; Certificate Registration. The Participant hereby authorizes the
Company, in its sole discretion, to deposit any or all shares of Stock acquired by the Participant pursuant to the settlement of the
Award with the Company’s transfer agent, including any successor transfer agent, to be held in book entry form, or to deposit such
shares of Stock for the benefit of the Participant with any broker with which the Participant has an account relationship of which
the Company has notice. Except as provided by the foregoing, a certificate for the shares of Stock acquired by the Participant shall
be registered in the name of the Participant, or, if applicable, in the names of the heirs of the Participant.

6.3 Restrictions on Grant of the Award and Issuance of Stock. The grant of the Award and issuance
of shares of Stock upon settlement of the Award shall be subject to compliance with all applicable requirements of federal, state or
foreign law with respect to such securities. No shares of Stock may be issued hereunder if the issuance of such shares of Stock
would constitute a violation of any applicable federal, state or foreign securities laws or other law or regulations or the
requirements of any stock exchange or market system upon which the Stock may then be listed. The inability of the Company to
obtain from any regulatory body having jurisdiction the authority, if any, deemed by the Company’s legal counsel to be necessary to
the lawful issuance of any shares of Stock subject to the Award shall relieve the Company of any liability in respect of the failure to
issue such shares of Stock as to which such requisite authority shall not have been obtained. As a condition to the settlement of the
Award, the Company may require the Participant to satisfy any qualifications that may be necessary or

 



 
appropriate, to evidence compliance with any applicable law or regulation and to make any representation or warranty with respect
thereto as may be requested by the Company. 

6.4 Fractional Stock. The Company shall not be required to issue fractional shares of Stock upon the
settlement of the Award.

7. TAX WITHHOLDING.

7.1 In General. At the time the Notice of Grant is executed, or at any time thereafter as requested by a
Participating Company, the Participant hereby authorizes withholding from payroll and any other amounts payable to the
Participant, and otherwise agrees to make adequate provision for, any sums required to satisfy the federal, state, local and foreign
tax (including any social insurance) withholding obligations of the Participating Company, if any, which arise in connection with
the Award, the vesting of Units or the issuance of shares of Stock in settlement thereof. The Company shall have no obligation to
deliver shares of Stock and the Stock shall not be deemed settled until the tax withholding obligations of the Participating Company
have been satisfied by the Participant.

7.2 Assignment of Sale Proceeds. Subject to compliance with applicable law and the Company’s
Insider Trading Policy, if permitted by the Company, the Participant may satisfy the Participating Company’s tax withholding
obligations in accordance with procedures established by the Company providing for delivery by the Participant to the Company or
a broker approved by the Company of properly executed instructions, in a form approved by the Company, providing for the
assignment to the Company of the proceeds of a sale with respect to some or all of the shares of Stock being acquired upon
settlement of Units. For purposes of clarity, sales made pursuant to a Rule 10b5-1 Plan or a “sale to cover” program approved by
the Company shall not be deemed to be a sale that would violate the then applicable Insider Trading Policy of the Company, and as
a result, such sales can be utilized by the Participant to satisfy the applicable tax withholding obligations.

7.3 Withholding in Stock. The Company shall have the right, but not the obligation, to allow the
Participant to satisfy all or any portion of a Participating Company’s tax withholding obligations by deducting from the shares of
Stock otherwise deliverable to the Participant in settlement of the Award a number of whole shares of Stock having a fair market
value, as determined by the Company as of the date on which the tax withholding obligations arise, not in excess of the amount of
such tax withholding obligations determined by the applicable minimum statutory withholding rates.

8. EFFECT OF CHANGE IN CONTROL.

Subject in all cases to any accelerated vesting provisions provided in the Notice of Grant and any Superseding
Agreement, in the event of a Change in Control, except to the extent that the Committee determines to cash out the Award in
accordance with Section 13.1(c) of the Plan, the surviving, continuing, successor, or purchasing entity or parent thereof, as the case
may be (the “Acquiror”), may, without the consent of the Participant, assume or continue in full force and effect the Company’s
rights and obligations under all or any portion of the outstanding Units or substitute for all or any portion of the outstanding Units
substantially equivalent rights with

 



 
respect to the Acquiror’s stock. For purposes of this Section, a Unit shall be deemed assumed if, following the Change in Control,
the Unit confers the right to receive, subject to the terms and conditions of the Plan and this Agreement, the consideration (whether
stock, cash, other securities or property or a combination thereof) to which a holder of a share of Stock on the effective date of the
Change in Control was entitled (and if holders were offered a choice of consideration, the type of consideration chosen by the
holders of a majority of the outstanding shares of Stock); provided, however, that if such consideration is not solely common stock
of the Acquiror, the Committee may, with the consent of the Acquiror, provide for the consideration to be received upon settlement
of the Unit to consist solely of common stock of the Acquiror equal in Fair Market Value to the per share consideration received by
holders of Stock pursuant to the Change in Control. The Award shall terminate and cease to be outstanding effective as of the time
of consummation or the Change in Control to the extent that Units subject to the Award are neither assumed or continued by the
Acquiror in connection with the Change in Control nor settled as of the time of the Change in Control.

9. ADJUSTMENTS FOR CHANGES IN CAPITAL STRUCTURE.

Subject to any required action by the stockholders of the Company and the requirements of Section 409A to the
extent applicable, in the event of any change in the Stock effected without receipt of consideration by the Company, whether
through merger, consolidation, reorganization, reincorporation, recapitalization, reclassification, stock dividend, stock split, reverse
stock split, split-up, split-off, spin-off, combination of shares, exchange of shares, or similar change in the capital structure of the
Company, or in the event of payment of a dividend or distribution to the stockholders of the Company in a form other than Stock
(other than regular, periodic cash dividends paid on Stock pursuant to the Company’s dividend policy) that has a material effect on
the Fair Market Value of shares of Stock, appropriate and proportionate adjustments shall be made in the number of Units subject to
the Award and/or the number and kind of shares of Stock or other property to be issued in settlement of the Award, in order to
prevent dilution or enlargement of the Participant’s rights under the Award. For purposes of the foregoing, conversion of any
convertible securities of the Company shall not be treated as “effected without receipt of consideration by the Company.” Any and
all new, substituted or additional securities or other property (other than regular, periodic cash dividends paid on Stock pursuant to
the Company’s dividend policy) to which the Participant is entitled by reason of ownership of Units acquired pursuant to this
Award will be immediately subject to the provisions of this Award on the same basis as all Units originally acquired hereunder. Any
fractional Unit or share of Stock resulting from an adjustment pursuant to this Section shall be rounded down to the nearest whole
number. Such adjustments shall be determined by the Committee, and its determination shall be final, binding and conclusive.

10. RIGHTS AS A STOCKHOLDER, DIRECTOR, EMPLOYEE OR CONSULTANT.

The Participant shall have no rights as a stockholder with respect to any shares of Stock which may be issued
in settlement of this Award until the date of the issuance of such shares of Stock (as evidenced by the appropriate entry on the
books of the Company or of a duly authorized transfer agent of the Company). No adjustment shall be made for dividends,
distributions or other rights for which the record date is prior to the date the shares of Stock are issued, except as provided in
Section 9. If the Participant is an Employee, the Participant

 



 
understands and acknowledges that, except as otherwise provided in a separate, written employment agreement between a
Participating Company and the Participant, the Participant’s employment is “at will” and is for no specified term. Nothing in this
Agreement shall confer upon the Participant any right to continue in the Service of a Participating Company or interfere in any way
with any right of the Participating Company Group to terminate the Participant’s Service at any time.

11. LEGENDS.

The Company may at any time place legends referencing any applicable federal, state or foreign securities law
restrictions on all certificates representing shares of Stock issued pursuant to this Agreement. The Participant shall, at the request of
the Company, promptly present to the Company any and all certificates representing shares of Stock acquired pursuant to this
Award in the possession of the Participant in order to carry out the provisions of this Section.

12. COMPLIANCE WITH SECTION 409A.

It is intended that any election, payment or benefit which is made or provided pursuant to or in connection with
this Award that may result in Section 409A Deferred Compensation shall comply in all respects with the applicable requirements of
Section 409A (including applicable regulations or other administrative guidance thereunder, as determined by the Committee in
good faith) to avoid the unfavorable tax consequences provided therein for non‑compliance. In connection with effecting such
compliance with Section 409A, the following shall apply:

12.1 Separation from Service; Required Delay in Payment to Specified Employee. Notwithstanding
anything set forth herein to the contrary, no amount payable pursuant to this Agreement on account of the Participant’s termination
of Service which constitutes a “deferral of compensation” within the meaning of the Treasury Regulations issued pursuant to
Section 409A (the “Section 409A Regulations”) shall be paid unless and until the Participant has incurred a “separation from
service” within the meaning of the Section 409A Regulations. Furthermore, to the extent that the Participant is a “specified
employee” within the meaning of the Section 409A Regulations as of the date of the Participant’s separation from service, no
amount that constitutes a deferral of compensation which is payable on account of the Participant’s separation from service shall be
paid to the Participant before the date (the “Delayed Payment Date”) which is first day of the seventh month after the date of the
Participant’s separation from service or, if earlier, the date of the Participant’s death following such separation from service. All
such amounts that would, but for this Section, become payable prior to the Delayed Payment Date will be accumulated and paid on
the Delayed Payment Date.

12.2 Other Changes in Time of Payment. Neither the Participant nor the Company shall take any
action to accelerate or delay the payment of any benefits under this Agreement in any manner which would not be in compliance
with the Section 409A Regulations.

12.3 Amendments to Comply with Section 409A; Indemnification. Notwithstanding any other
provision of this Agreement to the contrary, the Company is authorized to amend this Agreement, to void or amend any election
made by the Participant

 



 
under this Agreement and/or to delay the payment of any monies and/or provision of any benefits in such manner as may be
determined by the Company, in its discretion, to be necessary or appropriate to comply with the Section 409A Regulations without
prior notice to or consent of the Participant. The Participant hereby releases and holds harmless the Company, its directors, officers
and stockholders from any and all claims that may arise from or relate to any tax liability, penalties, interest, costs, fees or other
liability incurred by the Participant in connection with the Award, including as a result of the application of Section 409A. 

12.4 Advice of Independent Tax Advisor. The Company has not obtained a tax ruling or other
confirmation from the Internal Revenue Service with regard to the application of Section 409A to the Award, and the Company
does not represent or warrant that this Agreement will avoid adverse tax consequences to the Participant, including as a result of the
application of Section 409A to the Award. The Participant hereby acknowledges that he or she has been advised to seek the advice
of his or her own independent tax advisor prior to entering into this Agreement and is not relying upon any representations of the
Company or any of its agents as to the effect of or the advisability of entering into this Agreement.

13. MISCELLANEOUS PROVISIONS.

13.1 Termination or Amendment. The Committee may terminate or amend the Plan or this Agreement
at any time; provided, however, that except as provided in Section 8 in connection with a Change in Control, no such termination or
amendment may have a materially adverse effect on the Participant’s rights under this Agreement without the consent of the
Participant unless such termination or amendment is necessary to comply with applicable law or government regulation, including,
but not limited to, Section 409A. No amendment or addition to this Agreement shall be effective unless in writing.

13.2 Nontransferability of the Award. Prior to the issuance of shares of Stock on the applicable
Settlement Date, neither this Award nor any Units subject to this Award shall be subject in any manner to anticipation, alienation,
sale, exchange, transfer, assignment, pledge, encumbrance, or garnishment by creditors of the Participant or the Participant’s
beneficiary, except transfer by will or by the laws of descent and distribution. All rights with respect to the Award shall be
exercisable during the Participant’s lifetime only by the Participant or the Participant’s guardian or legal representative.

13.3 Further Instruments. The parties hereto agree to execute such further instruments and to take
such further action as may reasonably be necessary to carry out the intent of this Agreement.

13.4 Binding Effect. This Agreement shall inure to the benefit of the successors and assigns of the
Company and, subject to the restrictions on transfer set forth herein, be binding upon the Participant and the Participant’s heirs,
executors, administrators, successors and assigns.

13.5 Delivery of Documents and Notices. Any document relating to participation in the Plan or any
notice required or permitted hereunder shall be given in writing and shall be deemed effectively given (except to the extent that this
Agreement provides for

 



 
effectiveness only upon actual receipt of such notice) upon personal delivery, electronic delivery at the e-mail address, if any,
provided for the Participant by a Participating Company, or upon deposit in the U.S. Post Office or foreign postal service, by
registered or certified mail, or with a nationally recognized overnight courier service, with postage and fees prepaid, addressed to
the other party at the address of such party set forth in the Notice of Grant or at such other address as such party may designate in
writing from time to time to the other party. 

(a) Description of Electronic Delivery. The Plan documents, which may include but do not
necessarily include: the Plan, the Notice of Grant, this Agreement, the Plan Prospectus, and any reports of the Company provided
generally to the Company’s stockholders, may be delivered to the Participant electronically. In addition, if permitted by the
Company, the Participant may deliver electronically the Notice of Grant to the Company or to such third party involved in
administering the Plan as the Company may designate from time to time. Such means of electronic delivery may include but do not
necessarily include the delivery of a link to a Company intranet or the Internet site of a third party involved in administering the
Plan, the delivery of the document via e-mail or such other means of electronic delivery specified by the Company.

(b) Consent to Electronic Delivery. The Participant acknowledges that the Participant has
read Section 13.5(a) of this Agreement and consents to the electronic delivery of the Plan documents and, if permitted by the
Company, the delivery of the Notice of Grant, as described in Section 13.5(a). The Participant acknowledges that he or she may
receive from the Company a paper copy of any documents delivered electronically at no cost to the Participant by contacting the
Company by telephone or in writing. The Participant further acknowledges that the Participant will be provided with a paper copy
of any documents if the attempted electronic delivery of such documents fails. Similarly, the Participant understands that the
Participant must provide the Company or any designated third party administrator with a paper copy of any documents if the
attempted electronic delivery of such documents fails. The Participant may revoke his or her consent to the electronic delivery of
documents described in Section 13.5(a) or may change the electronic mail address to which such documents are to be delivered (if
Participant has provided an electronic mail address) at any time by notifying the Company of such revoked consent or revised e-
mail address by telephone, postal service or electronic mail. Finally, the Participant understands that he or she is not required to
consent to electronic delivery of documents described in Section 13.5(a).

13.6 Clawback Policy.  Notwithstanding anything to the contrary in this Agreement, all Units payable
or shares of Stock issued in settlement of this Award shall be subject to any clawback policy adopted by the Company from time to
time (including, but not limited to, any policy adopted in accordance with the Dodd-Frank Wall Street Reform and Consumer
Protection Act or other Applicable Laws), regardless of whether the policy is adopted after the date on which the Units are granted,
vest, or are settled by the issuance of shares of Stock.

13.7 Integrated Agreement. The Notice of Grant, this Agreement and the Plan, together with the
Superseding Agreement, if any, shall constitute the entire understanding and agreement of the Participant and the Participating
Company Group with respect to the subject matter contained herein or therein and supersede any prior agreements, understandings,

 



 
restrictions, representations, or warranties among the Participant and the Participating Company Group with respect to such subject
matter. To the extent contemplated herein or therein, the provisions of the Notice of Grant, this Agreement and the Plan shall
survive any settlement of the Award and shall remain in full force and effect. 

13.8 Applicable Law. This Agreement shall be governed by the laws of the State of New Jersey as such
laws are applied to agreements between New Jersey residents entered into and to be performed entirely within the State of New
Jersey.

13.9 Counterparts. The Notice of Grant may be executed in counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same instrument.

 



Exhibit 31.1

CERTIFICATION

I, Keith Murphy, Chairman of the Board, Chief Executive Officer and President of Organovo Holdings, Inc. (the “Registrant”), certify that:

1. I have reviewed this quarterly report on Form 10-Q of the Registrant

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the consolidated financial statements, and other financial information included in this report, fairly present in all material respects
the financial condition, results of operations and cash flows of the Registrant as of, and for, the periods presented in this report;

4. I am responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and
internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the Registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the Registrant’s internal control over financial reporting that occurred during the Registrant’s most recent
fiscal quarter that has materially affected, or is reasonably likely to materially affect, the Registrant’s internal control over financial reporting; and

5. I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the Registrant’s auditors and the audit committee of the
Registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting

 
Dated: August 4, 2016  /s/ Keith Murphy
  Keith Murphy

 

 Chairman of the Board, Chief Executive Officer and President
(Principal Executive Officer, Principal Financial Officer and
Principal Accounting Officer)

 



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of Organovo Holdings, Inc. (the “Company”) for the period ended June 30, 2016, as filed with
the Securities and Exchange Commission (the “Report”), Keith Murphy, Chairman of the Board, Chief Executive Officer and President of the Company
hereby certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

 · The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

 · The information in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: August 4, 2016
 

/s/ Keith Murphy 
Keith Murphy
Chairman of the Board, Chief Executive Officer and
President (Principal Executive Officer, Principal
Financial Officer and Principal Accounting Officer)

 
A signed original of this written statement required by Section 906 has been provided to Organovo Holdings, Inc. and will be retained by Organovo

Holdings, Inc. and furnished to the Securities and Exchange Commission or its staff upon request.

This certification accompanies the Form 10-Q to which it relates, is not deemed filed with the Securities and Exchange Commission, and is not to be
incorporated by reference into any filing of Organovo Holdings, Inc. under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934,
as amended (whether made before or after the date of the Form 10-Q), irrespective of any general incorporation language contained in such filing.
 


