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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.
On August 24, 2017, Keith Murphy submitted his resignation from the Board of Directors (the “Board”) of Organovo Holdings, Inc. (the “Company”), and
from his service as Chairman of the Board. Mr. Murphy confirmed that his resignation was not due to any disagreements with the Company. Mr. Murphy
shared with the Board that he has formed a new company that intends to be a potential customer of Organovo, and that he needed to step down from the
Board in order to avoid conflicts of interest.
Item 5.07 Submission of Matters to a Vote of Security Holders.
The Company held its Annual Meeting of Stockholders on August 24, 2017 (the “Annual Meeting”). Of the 105,627,542 shares of the Company’s common
stock outstanding as of the record date, 75,519,538 shares, or 71.5%, were represented at the Annual Meeting either in person or by proxy.
In accordance with the Company’s Bylaws, the presence of the holders of at least a majority of the outstanding shares of common stock at the Annual
Meeting, whether in person or by proxy, constituted a quorum for the transaction of business at the Annual Meeting. Votes “For,” “Withheld,” “Against,”
“Abstentions” and “Broker Non-Votes” were each counted as present at the Annual Meeting for purposes of determining the presence of a quorum. Broker
Non-Votes are shares held in street name by brokers, banks or other nominees who were present in person or represented by proxy at the Annual Meeting, but
which were not voted on a proposal because the brokers, banks or nominees did not have discretionary authority with respect to that proposal and they had
not received voting instructions from the beneficial owner prior to the Annual Meeting. Under the Company’s Bylaws, the Class III directors are elected by a
plurality of the votes cast in person or by proxy at the Annual Meeting, which means that the three director nominees who received the highest number of
“For” votes was elected. Approval of Proposals 2 and 3 each required the affirmative vote of a majority of the votes cast in person or by proxy at the Annual
Meeting. Abstentions and Broker Non-Votes are not considered to be votes cast under the Company’s Bylaws, and as a result, have no effect on the outcome
of the vote on any of the proposals.
A description of each matter voted upon at the Annual Meeting is described in detail in the Company’s definitive proxy statement filed with the Securities
and Exchange Commission on July 14, 2017. The number of votes cast “For” and “Withheld” and “Against” and the number of “Abstentions” and “Broker
Non-Votes” with respect to each matter voted upon are set forth below.
(1) Election of Directors. The Company’s stockholders elected Roberta Baltera Jr, James Glover and Richard Maroun, as a Class III directors, with the
approval of 96.8% and 96.9% and 97.0% of the votes cast, to hold office until the 2020 Annual Meeting of Stockholders and until their respective successors
are elected and qualified. The following table shows the tabulation of the votes cast For and Withheld for the election of each of the director nominees as well
as the Broker Non-Votes submitted for each of the director nominees:
Director

For

Withheld

Broker Non-Votes

Robert Baltera, Jr.
James Glover
Richard Maroun

23,089,092
23,120,624
23,129,755

763,609
732,077
722,946

51,666,837
51,666,837
51,666,837

(2) Ratification of Auditors. The Company’s stockholders ratified the appointment of Mayer Hoffman McCann P.C., with the approval of 97.9% of the
votes cast, as the Company’s independent registered public accounting firm for the fiscal year ending March 31, 2018. The following table shows the
tabulation of the votes cast For and Against this proposal as well as the Abstentions submitted on this proposal:
For

Against

Abstentions

73,944,302

1,007,783

567,453

(3) Executive Compensation. The Company’s stockholders, on a non-binding, advisory basis, approved the compensation of the Company’s named
executive officers as disclosed in the proxy statement, with the approval of 93.3% of the votes cast. The following table shows the tabulation of the votes cast
For and Against this proposal as well as the Abstentions and Broker Non-Votes submitted on this proposal:
For

Against

Abstentions

Broker Non-Votes

22,259,740

1,356,148

236,811

51,666,839

No other items were presented for stockholder approval at the Annual Meeting.
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