ORGANOVO HOLDINGS, INC.

CHARTER OF THE
NOMINATING AND CORPORATE GOVERNANCE
COMMITTEE OF THE BOARD OF DIRECTORS

1 Members. The Board of Directors (the “Board”) of Organovo
Holdings, Inc. (the “Company”) will appoint a Nominating and Corporate
Governance Committee (the “Committee”) of at least three members. The members
of the Committee shall meet the independence requirements of The Nasdaq Stock
Market (“Nasdaq™), the rules and regulations of the Securities and Exchange
Commission and the Company’s Corporate Governance Guidelines.

The members of the Committee shall be appointed annually by the
Board and each member shall serve until his or her successor is appointed by the Board
or until such member’s earlier resignation or removal. Committee members may be
replaced by the Board. Vacancies on the Committee shall be filled by appointment by
the Board. Unless a Chair of the Committee is designated by the Board, the members
of the Committee may designate a Chair by majority vote of the full Committee
membership. The Chair shall preside at all regular meetings of the Committee, and
shall make the final decision regarding the agenda for each meeting.

2 Purpose, Duties and Responsibilities. The purpose of the Committee is
to assist the Board in fulfilling its responsibilities by evaluating the structure and
composition of the Board and its committees; identify individuals qualified to become
Board members (consistent with criteria approved by the Board); recommend director
candidates to the Board and its committees; review and recommend Corporate
Governance Guidelines to the Board; provide oversight in the evaluation of the Board
and each Committee; and perform a leadership role in shaping the Company’s
corporate governance. Consistent with this purpose, the Committee should encourage
continuous improvement of, and should foster adherence to, the Company’s policies,
procedures and practices at all levels and should provide an open avenue of
communication among management and the Board.

The duties and responsibilities of the Committee include the following:

Nominating Functions

() Develop and recommend to the Board criteria for identifying, evaluating
and recommending candidates for the Board;

(i) ldentify and recruit candidates for the Board, including the review of a
candidate’s qualifications and compliance with independence and any other legal
requirements for Board or committee service;

(iif) Establish a procedure for and consider any nominations of director
candidates validly made by the Company’s stockholders in accordance with the
Company’s Bylaws and Corporate Governance Guidelines;

(iv) Recommend to the Board candidates for election or reelection to the Board
at each annual stockholders’ meeting, which will include assessing the contributions and



independence of individual incumbent directors;

(v) Recommend to the Board candidates to be elected by the Board as necessary
to fill vacancies and newly created directorships;

(vi) Make recommendations to the Board concerning the structure, composition
and functioning of the Board and its committees, including the appropriate size of the
Board and each of its committees and the reporting channels through which the Board
receives information and the quality and timeliness of the information;

(vii) Recommend to the Board candidates for appointment to Board committees
and as committee chairs and consider annually rotating directors among the
committees;

(viit) Affirmatively determine the independence of each director under Nasdag
listing standards, the rules and regulations of the Securities and Exchange Commission
and the Company’s Corporate Governance Guidelines; and

(ixX) Consider and recommend as to whether the Board should accept any
director resignations, including where a director fails to receive the required number of
votes for re- election or any director who ceases to be actively employed in his or her
principal business or profession as provided in the Company’s Corporate Governance
Guidelines.

Corporate Governance

() Review and recommend to the Board Corporate Governance Guidelines
applicable to the Company and annually review and recommend changes, as necessary
or appropriate;

(if) Review and recommend to the Board the Company’s Insider Trading Policy
to help ensure continued compliance with applicable legal standards and corporate best
practices;

(iii) Review and recommend to the Board the list of executive officers who are
subject to Section 16 of the Securities Exchange Act of 1934, as amended, and subject
to the trading windows contained in the Insider Trading Policy. Review and approve
the executive(s) designated as the compliance officer(s) for the Insider Trading Policy.
Review annually a report from the compliance officer concerning those persons other
than the Section 16 executive officers who are subject to the trading windows contained
in the Insider Trading Policy;

(iv) Review annually the Company’s charter documents, including the
Company’s structural defenses, and recommend to the Board any changes the
Committee deems advisable. As part of its review of the Company’s structural defenses,
determine whether the approval of a stockholder rights plan would be in the best
interests of the Company and its stockholders, and recommend to the Board the
appropriate terms of any such stockholder rights plan;

(v) Review directorships in otr}aer public companies held by or offered to



directors and senior officers of the Company based on the factors set forth in the
Company’s Corporate Governance Guidelines, and communicated to the Board
whether, in the Committee’s view, it is appropriate for the director or senior officer to
accept the offer;

(vi) Oversee the annual evaluation of the Board’s effectiveness and
performance, and

annually conduct an individual evaluation of each director;

(vii) At least annually, review the Company’s compliance with Nasdaq’s
corporate governance listing requirements, and report to the Board regarding the same;

(viii) Review orientation materials prepared by the Company for new directors
and corporate governance-related continuing education for all directors;

(ix) Develop procedures for stockholders and other interested parties to
communicate with the Board,

(x) Oversee the Company’s political activity and contributions to ensure
consistency with the Company’s business objectives and priorities;

(xi) Oversee the management of risk associated with the matters for which the
Committee is responsible;

(xi) Review any stockholder proposals received for inclusion in the Company’s
proxy materials and approve any responses to such proposals. In the event that a
stockholder proposal primarily concerns a topic that is within the responsibility of
another committee, the Committee may delegate the responsibility for reviewing and
responding to the stockholder proposal to the other committee;

(xiii) If necessary, have the authority to institute special investigations deemed
necessary for any reason and, if appropriate, hire special counsel or other experts to assist
the Committee with respect to such investigation;

(xiv) Review and recommend to the Board the Company’s Disclosure Policy to
help ensure continued compliance with applicable disclosure requirements and corporate
best practices;

(xv) Review, as applicable, the disclosure included in the Company’s proxy
materials regarding the operations of the Committee, director independence, the
Company’s director nomination process and other corporate governance matters;

(xvi) Annually evaluate the performance of the Committee;
(xvii) Review annually and update, as necessary the Committee’s charter; and

(xviii) Perform such other duties and responsibilities as are consistent with the
purpose of the Committee and as the Board or the Committee deems appropriate.

3 Authority; Outside Advisors. The Committee has the authority to take
any actions it considers appropriate to7fulfill the above duties and responsibilities,




including without limitation the authority to retain such outside counsel, experts, and
other advisors as it determines appropriate to assist it in the full performance of its
functions, including without limitation sole authority to retain and terminate any
search firm used to identify director candidates, and to approve the search firm’s fees
and other retention terms. The Committee shall have full access to any relevant records of
the Company and may request that any officer or other employee of the Company or the
Company’s outside counsel meet with any members of, or consultants to, the Committee. The
Company shall provide appropriate funding, as determined by the Committee, for payment of
compensation to any advisors employed by the Committee, as well as funding for the payment
of ordinary administrative expenses of the Committee that are necessary or appropriate in
carrying out its duties.

4, Meetings; Reporting to Board. A majority of the members of the
Committee constitutes a quorum. All determinations of the Committee shall be by a
majority of the disinterested members present at a meeting duly called or held,
provided that any decision or determination of the Committee reduced to writing and
consented to (including, but not limited to, by means of electronic transmission) by all
of the members of the Committee shall be fully as effective as if it had been made at a
meeting duly called and held. The Committee shall have the authority to form and
delegate responsibilities to subcommittees when appropriate.

The Committee shall meet as often as it deems necessary to fulfill its
responsibilities hereunder and may meet with management or individual directors at
such time or times as it deems appropriate to discuss any matters before the Committee.
Meetings of the Committee will be held at such times and places as the Committee
determines. Such meetings may be held through any communications equipment if all
persons participating can hear each other.

The Committee shall report regularly to the full Board with respect to its
meetings, and concerning significant developments in the course of performing the
duties and responsibilities set forth above or as otherwise requested by the Board. The
Committee shall maintain written minutes of its meetings, which minutes will be filed
with the minutes of the meetings of the Board.
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