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☒No fee required.
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Organovo Holdings, Inc.

6275 Nancy Ridge Dr., Suite 110

San Diego, CA 92121

June 15, 2018

Dear Stockholder:

You are cordially invited to attend this year’s Annual Meeting of Stockholders of Organovo Holdings, Inc. on
Thursday, July 26, 2018 at 9:00 a.m. (local time). The meeting will be held at Green Acre Campus Pointe, 10300
Campus Point Drive, San Diego, California 92121.

We are pleased to furnish proxy materials primarily over the internet based on the rules established by the Securities
and Exchange Commission (the “SEC”). We believe this will allow us to quickly provide proxy materials to you, while
lowering the costs of distribution and reducing the environmental impact of our Annual Meeting.

On June 15, 2018, we mailed a Notice of Internet Availability of Proxy Materials (the “Notice”) to our stockholders
(other than those who previously requested electronic or paper delivery) containing instructions on how to access our
proxy materials, including our Proxy Statement and Annual Report to Stockholders for the fiscal year ended
March 31, 2018, over the internet. The Notice also provides instructions on how to vote online or by telephone and
includes instructions on how you can receive a paper copy of the proxy materials by mail. If you receive your proxy
materials by mail, the Annual Report, the Notice of 2018 Annual Meeting of Stockholders, the Proxy Statement, and
proxy card will be enclosed.

The matters to be acted upon are described in the Notice of 2018 Annual Meeting of Stockholders and Proxy
Statement. Following the formal business of the meeting, we will report on our operations and respond to questions
from stockholders.

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

We look forward to seeing you at the Annual Meeting.

Sincerely yours,

Taylor Crouch

Chief Executive Officer and President

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

3



ORGANOVO HOLDINGS, INC.
NOTICE OF 2018 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JULY 26, 2018

To Our Stockholders:

The 2018 Annual Meeting of Stockholders (the “Annual Meeting”) of Organovo Holdings, Inc. (“Organovo” or the
“Company”) will be held at Green Acre Campus Pointe, 10300 Campus Point Drive, San Diego, California 92121 on
Thursday, July 26, 2018 at 9:00 a.m. (local time) for the following purposes:

1.To elect Kirk Malloy, Ph.D. as Class I director to hold office until the 2021 Annual Meeting of Stockholders and
until a successor is elected and qualified;

2.To ratify the appointment of Mayer Hoffman McCann P.C. as our independent registered public accounting firm
for the fiscal year ending March 31, 2019;

3.To approve an amendment to our Certificate of Incorporation to increase the authorized number of shares of
common stock from 150,000,000 shares to 200,000,000 shares.

4.To approve an amendment and restatement to our 2012 Equity Incentive Plan which, among other changes
described in our Proxy Statement, increases the number of shares of common stock issuable under the Plan.

5.To hold a non-binding advisory vote on the compensation of our named executive officers; and
6.To transact such other business as may properly be brought before the Annual Meeting or any adjournments or

postponements thereof.
Our Board of Directors recommends a vote FOR the director nominee and FOR proposals 2 through 5 listed above.
Stockholders of record at the close of business on May 29, 2018 are entitled to notice of, and to vote on, all matters at
the meeting and any reconvened meeting following any adjournments or postponements thereof. For ten days prior to
the Annual Meeting, a complete list of stockholders entitled to vote at the Annual Meeting will be available for
examination by any stockholder, for any purpose relating to the Annual Meeting, during ordinary business hours at
our corporate offices located at 6275 Nancy Ridge Dr., Suite 110, San Diego, California 92121.

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

Important Notice Regarding Availability of Proxy Materials for the Annual Meeting: Our Notice of 2018 Annual
Meeting of Stockholders, Proxy Statement and Annual Report are available at www.proxydocs.com/onvo.

By Order of the Board of Directors

Jennifer K. Bush

Senior Vice President, General Counsel, Corporate Secretary, and Compliance Officer

June 15, 2018
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2018 Proxy Statement Summary

To assist you in reviewing the Proxy Statement for the Organovo Holdings, Inc. (“Organovo” or the “Company”) 2018
Annual Meeting of Stockholders (the “Annual Meeting”), we call your attention to the following summary information
about the Annual Meeting, the proposals to be considered at the Annual Meeting and our corporate governance and
compensation frameworks. For more complete information, please review our Proxy Statement and Annual Report for
the fiscal year ended March 31, 2018. We encourage you to vote your shares at the Annual Meeting. If you are unable
to attend the Annual Meeting in person, we encourage you to submit a proxy so that your shares will be represented
and voted.

Annual Meeting of Stockholders

Date and
Time:

July 26, 2018 at 9:00 a.m. (local time)

Place: Green Acre Campus Pointe

10300 Campus Point Drive

San Diego, California 92121

Record
Date:

May 29, 2018

Voting: If you were a “stockholder of record” or beneficial owner of shares held in “street name” as of the Record
Date, you may vote your shares. You may vote in person at the Annual Meeting or by the internet,
telephone or mail. See the “General Information – Voting Instructions” in the Proxy Statement for more
detail regarding how you may vote your shares.

Admission: You are entitled to attend the Annual Meeting if: (i) you were an Organovo stockholder as of the Record
Date (or you are attending as a named representative of a stockholder or you are an immediate family
member attending as a guest of a stockholder); and (ii) you present proof of ownership of Organovo
common stock as of the Record Date. In addition, all stockholders, immediate family member guests and
representatives will be required to present government-issued photo identification (e.g., driver’s license or
passport) to gain admission to the Annual Meeting. Please note that if your shares are held of record by a
broker, bank, trustee, or nominee and you wish to vote at the Annual Meeting, you will not be permitted
to vote in person unless you first obtain a proxy issued in your name from the broker, bank, trustee or
nominee.

Please be advised that all purses, briefcases, bags, etc. may be subject to inspection. The use of mobile
phones, pagers, recording or photographic equipment, tablets and/or computers is not permitted in the
meeting room during the Annual Meeting.

i
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Proposals and Voting Recommendations

Board Vote

Recommendation

Page
References

(for more
detail)

Proposals:
(1) Election of one Class I director to hold office until the 2021 Annual Meeting of
Stockholders and until his successor is elected and qualified.

FOR

NOMINEE
5

(2) Ratification of appointment of Mayer Hoffman McCann P.C. as our independent
registered public accounting firm for the fiscal year ending March 31, 2019.

FOR 6 - 7

(3) Approval of amendment to our Certificate of Incorporation to increase the
authorized number of shares of Common Stock from 150,000,000 to 200,000,000.

FOR 8 - 9

(4) Approval of an amendment and restatement of our 2012 Equity Incentive Plan
which, among other changes described in our Proxy Statement, increases the number
of shares of common stock issuable under the Plan.

FOR
10 - 16

(5) Non-binding advisory vote on the compensation of our named executive officers. FOR 17

Corporate Governance Summary Facts

We seek to maintain high standards of business conduct and corporate governance, which we believe are fundamental
to the overall success of our business, serving our stockholders well and maintaining our integrity in the
marketplace. The following table summarizes some of the key elements of our corporate governance framework:

Size of Board 7
Number of Independent Directors 6
Chairman and CEO Separate
Independent Chairman Yes
Board Self-Evaluation Annual
Review Board and Board Committee Independence and Qualifications Annual
Hold Executive Sessions Yes
Annual Director Elections No
All Directors Received At Least 80% Approval at 2017 Annual Meeting Yes
Diverse Board (as to background, experience and skills) Yes
Board has Adopted Corporate Governance Guidelines Yes
Board has Not Amended Charters or Taken Actions to Reduce Stockholder Rights True
Director Meeting Attendance Above 75% Yes
Stock Ownership Guidelines Yes
No Family Relationships Among Officers and Directors True
All Committee Chairs and Members Qualify as Independent Directors Yes
CEO Serves on Less Than Three Outside Boards True

ii
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Summary of Compensation Best Practices

Our Board of Directors established a Compensation Committee comprised of four independent directors in accordance
with the rules and regulations established by the Securities and Exchange Commission and the NASDAQ Stock
Market. Our Board has delegated to the Compensation Committee the authority to establish the Company’s executive
compensation program and to approve all compensation received by the Company’s executive officers and the other
members of its management team. The Compensation Committee retained Marsh & McLennan Agency LLC (“Marsh”)
as its independent compensation consultant, to assist it in evaluating the Company’s executive compensation program
and selecting an appropriate peer group of comparable companies for purposes of setting executive compensation.

The Compensation Committee regularly reviews best practices in governance and executive compensation. The
following is a high-level summary of certain executive compensation practices that the Compensation Committee
believes drive Company performance and serve our stockholders’ long-term interests:

Compensation Committee Comprised of At Least Three Independent Directors Yes
Independent Compensation Consultant Retained Yes
Compensation Committee Members all qualify as "outside directors" and "non-employee directors" True
Compensation Based on Comparison to Peer Group Data Yes
All Directors and Officers Subject to Stock Ownership Guidelines Yes
Compensation Committee Performs Compensation Risk Assessment Annual
Prohibitions Against all Directors, Officers and Employees Hedging or Pledging Stock Yes
Incentive Plans Based on Performance Metrics Yes
Company Does Not Offer Tax Gross Ups for Severance or Change of Control Yes
Reasonable and Double Trigger Accelerated Vesting Provisions Adopted Yes
No Multi-Year Guaranteed Bonuses Yes
Stock Option Plan Prohibits Option Repricing and Share Recycling Yes
Company has Not Repriced Options in Last Three Years Yes
No Executive Employment Agreements with Guaranteed Terms Yes
Offer Limited Perquisites to Executives Yes
Consider Feedback from Stockholder Outreach Yes
Terms of Severance Plan Described to Stockholders Yes

iii
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