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By order of the Board
24 September 2014

Sandra Mclintosh
Company Secretary

NOTICE is hereby given that the Annual General Meeting of Members of Regeneus Ltd (the Company) will
be held at the offices of Regeneus, First Floor, 25 Bridge Street, Pymble NSW on Tuesday, 28 October 2014
at 2.00pm (Sydney time).

ORDINARY BUSINESS
Financial Report

To receive the financial statements of the Company for the year ended 30 June 2014 together with the
Directors' Report and the Auditor's Report,

RESOLUTIONS

RESOLUTION 1: Adoption of the Remuneration Report
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

“That the Remuneration Report for the year ended 30 June 2014 be adopted.”
Note that the vote on this resolution is advisory only and does not bind the Directors or the Company.

Voling Exclusion Statement
The Company will disregard any votes cast on the above resolution:

* by key management personnel or their closely related parties; or
* asaproxy by key management personnel or a closely related party of any key management
personnel.

However, the Company need not disregard a vote if:

+ itis cast by a person as proxy for a person who is entitied to vole, in accordance with the directions on
the proxy form; or

+ itis cast by the person chairing the meeting as proxy for a person who is entitled to vote, in
accordance with a direction on the proxy form to vote as the proxy decides.

RESOLUTION 2: Re-election of a Director, Barry Sechos

To consider and, if thought fit, fo pass, with or without amendment the following resolution as an ordinary
resolution:

“That Barry Sechos, who retires as a director of the Company by rotation in accordance with clauses
3.6(c) and 3.7 of the Company's Constitution, and being eligible for re-election, is re-elected as a director
of the Company".
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RESOLUTION 3: Ratification of issue of shares and options

To consider and, if thought fit, to pass, with or without amendment the following resolution as an ordinary
resolution:

“That for the purposes of ASX Listing Rule 7.4 and for all other purposes, shareholders ratify the allotment
and issue of 10,769,230 Shares and 3,589,743 Options on the terms and condifions sef out in the
Explanatory Statement.”

Voting Exclusion Statement

The Company will disregard any votes cast on the above resolution by:

* any person who participated in the issue; and
« any associate of those persons.

However, ihe Company need not disregard a vote if:

« itis cast by a person as proxy for a person who is entitled to vote, in accordance with the directions on
the proxy form; or

« itis cast by the person chairing the meetfing as proxy for a person who is entitled to vote, in
accordance with a direction on the proxy form to vote as the proxy decides.

RESOLUTION 4: Approval of Issue of shares and options to John Martin

To consider and, if thought fit, o pass, with or without amendment the following resolution as an ordinary
resolution:

“That, for the purposes of ASX Listing Rule 10.11 and all other purposes, approval is given for the issue of
384,616 and 128,205 Options to John Martin (or his nominee), a Director of the Company, on the terms and
conditions set out in the Explanatory Statement.”

Voling Exclusion Statement

The Company will disregard any votes cast on the above resolution by:

+ John Martin (or his nominee); and
« any associate of John Martin (or his nominee).

However, the Company need not disregard a vote if:

« itis cast by a person as proxy for a person who is enlifled fo vote, in accordance with the directions on
the proxy form; or

« itis cast by the person chairing the meeting as proxy for a person who is entitled to vote, in
accordance with a direction on the proxy form to vote as the proxy decides.

RESOLUTION 5: Approval of issue of shares and options to Dr Graham Vesey

To consider and, if thought fit, to pass, with or without amendment the following resolution as an ordinary
resolution:

“That, for the purposes of ASX Listing Rule 10.11 and all other purposes, approval is given for the issue of
384,616 Shares and 128,205 Options to Dr Graham Vesey (or his nominee), a Director of the Company, on
the terms and conditions set out in the Explanatory Statement.”

Voling Exclusion Statement

The Company will disregard any votes cast on the above resolution by:

¢« Graham Vesey (or his nominee); and
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* any associate of Dr Graham Vesey (or his nominee).

However, the Company need not disregard a vote if:

» itis cast by a person as proxy for a person who is entitied to vote, in accordance with ihe directions on
the proxy form; or

*+ itis cast by the person chairing the meeting as proxy for a person who is entitled to vote, in
accordance with a direction on the proxy form to vote as the proxy decides.

RESOLUTION é: Approval of additional placement capacity under Listing Rule 7.1A

To consider and, if thought fit, to pass, with or without amendment the following resolution as a special
resolution:

“That for the purpose of ASX Listing Rule 7.1A and for all other purposes, shareholders approve the issue of
Equity Securities up fo 10% of the issued capital of the Company (at the fime of issue) calculated in
accordance with the formula prescribed in ASX Listing Rule 7.1A.2 and on the terms and conditions in the
Explanatory Statement”.

Voling Exclusion Statement

The Company will disregard any votes cast on the above resolution:

* by aperson who may pariicipate in the 10% placement facility; and
= aperson who might obtain a benefit, except a benefit solely in the capacity of a holder of securities,

and any such associates of such a person.
At this point in time, there is no potential alloftee to who securities may be issued under this resolution.
However, the Company need not disregard a vote if:

+ itis cast by a person as proxy for a person who is entitled to vote, in accordance wilh the directions on
the proxy form; or

*+ itis cast by the person chairing the meeting as proxy for a person who is entitled to vote, in
accordance with a direction on the proxy form to vote as the proxy decides.
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Determination of Enfitlement to Attend and Vote

The Company has determined that the holders of the Company's ordinary shares for the purpose of the
Annual General Meeting will be the registered holders of ordinary shares at 7.00pm (Sydney fime) on
Sunday, 26 October 2014.

Attendance at the Annual General Meeting

In person: You may attend the Annual General Meeling in person at the date, time and place specified
in the Notice of Meeting. Prior registration is not required.

By proxy: A member of the Company entitled to attend and vote at the Annual General Meeting is
enlilled to appoint a proxy. A proxy need not be a member of the Company. A member of the Company
entilled to cast two or more votes may appoint two proxies and may specify the proportion or number of
votes each proxy is appointed 1o exercise, but where the proportion or number is not specified, each
proxy may exercise half ihe votes.

If you would like to appoint a proxy to attend the meeting on your behalf, this can be done by completing
and signing the attached proxy form and sending it by post to Link Market Services Limited at GPO Box
3560 Sydney NSW 2001 or by facsimile to Link on +61 2 9287 0309 by no later than 2.00pm Sydney time on
sunday, 26 October 2014 being not less than 48 hours before the time for holding the meeling.
Alternatively proxy forms may also be lodged online at Link Market Services’ website

www linkmarketservices.com.au in accordance with the instructions given there. You will be taken to
have signed the proxy form if you lodge it in accordance with the instructions provided on the website.

The proposed Chair of the meeling intends to vote undirected proxies in favour of each of the seven
resolutions.

By power of aftorney: If an ordinary shareholder has appointed an attorney to attend and vote at the
meeting, or if a proxy form is signed by an attorney, the power of attorney must likewise be received by
Link Market Services Limited by post to GPO Box 3560 Sydney NSW 2001, or by facsimile to Link on +61 2
9287 0309 by no later than 2.00pm Sydney time on Sunday, 26 October 2014, being not less than 48 hours
before the time for holding the meeting.

By corporate representative: A member who is a body corporale may appoint an individual as a
representative to exercise the member's voting rights at the Annual General Meetfing pursuant to section
250D of the Corporations Act 2001 (Cth). Representatives will be required fo present documentary
evidence of their appointment on the day of the meeting.

Questions from Members

Members who are unable to attend the Annual General Meeting and would like to ask questions of the
Board concerming matters to be considered at the Annual General Meeting. are invited to do so by
completing the form included with this Notice.

Your questions are important to us and although we may not be able fo reply to each question
individually, we will respond to as many of the frequently asked questions as possible at the Annual
General Meeling, or answered after the meeting.

Enquiries

For further information relating to the 2014 Annual General Meeling. please contact the Company

g).@geneus Notice of Meeting Page
e AGM - 28 October 2014 sof15

26267540 v6 National 25 09 14




EXPLANATORY STATEMENT

This Explanatory Statement has been prepared to assist shareholders with their consideration of the
resolutions detailed in the Notice of Annual General Meeting dated 24 September 2014. This Explanatory
Statement should be read with, and forms part of, the accompanying Notice of Meeling.

1. Financlal Report

As required by section 317 of the Corporations Act 2001 {Cth), the Financial Report, Directors'
Report, Directors' Declarations and the Independent Audit Report of the Company for the
financial year ended 30 June 2014 will be laid before the Annual General Meeting.

Shareholders will be provided with the opportunity to raise questions in relation to the reports,
however there will be no formal resolution put to the meeting. The Company’s Auditor will be
present at the meeting and shareholders will also be given the opportunity to ask the Auditor
questions on the conduct of the audit, the preparation and content of the Auditor's report, the
accounting policies adopted by the Company for the preparation of the financial statements and
the independence of the Auditor.

2. RESOLUTION 1: Adoption of the Remuneralion Report

The Corporations Act 2001 (Cth) requires that listed companies include a Remuneration Report in
their Directors' Report. The Remuneration Report is set out on pages 12 to 15 of the Company's
Annual Report. The Remuneration Report includes information in respect of the Company's
remuneration policies in respect of Directors and executives, including the relationship between
remuneration policies and the Company's performance, prescribed details of Directors and
executives, details of securities included in the remuneration of Directors and executives and
details of persons employed under a coniract.

The resolution to adopt the Remuneration Report has been put to the shareholders in accordance
with section 250R(2) of the Corporations Act 2001 (Cth). Any outcome, with respect to this
resolution, is advisory only and does not bind the Directors or the Company. However, if more than
25% of the votes are cast against two consecutive annual section 250R(2) resolutions, the
Corporations Act 2001 (Cth) requires a shareholder vote on whether to convene a special
meeting at which all directors (other than a managing director) who were in office when the
second section 250R(2) resolution was passed must stand for re-election.

The Chair will allow a reasonable opportunity af the meeting for shareholders as a whole to ask
guestions about or make comments on the Remuneration Report.

The Direclors will consider the outcome of this vote and any comments made by shareholders on
the Remuneration Report at the meeting when reviewing the Company's remuneration policies.

Voting exclusion statement
For the purposes of the voling exclusion statement on Resolution 1:

“key management personnel” (KMP) means those persons having authority and responsibility
for planning, directing and controlling the activities of the Company, directly or indirectly,
including any director (whether executive or otherwise) of the Company.

"closely related party” means: (a) a spouse or child of the KMP; (b} a child of the KMP's
spouse; (c) a dependent of the KMP or the KMP spouse; (d) anyone else who is one of the
KMP’s family and may be expected to influence the KMP, or be influenced by the KMP, in the
KMP's dealing with the Company; (e) a company the KMP controls; or (f) a person otherwise
prescribed by the regulations.
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Where the Chalr is appointed as a proxy, the Chair will vote all undirected proxies in favour of
Resolution 1.

If you appoint the Chair as your proxy, and you check the box consenling fo the Chair voting
undirected proxies, then unless you include an express voting direclion on your proxy form, you
will be directing, and expressly consenting to the Chair fo vote in favour of Resolution 1.

3 RESOLUTION 2: Re-eleclion of a Director, Barry Sechos

Barry Sechos has been a Non-Executive Director of the Company since 1 July 2012, In
accordance with the refirement by rotation requirements of the Company's Constitution and the
ASX Listing Rules, Barry Sechos retires and offers himself for re-election as a Director of the
Company.

His experience, qualifications, and special responsibilities are set out on page 8 of the Company's
Annual Report.

RESOLUTION 3: Ratilication of issue of shares and options
4.1 Background

The Company undertook a privale placement of 10,769,230 shares at an issue price of $0.26
(Shares) to professional and sophisticated investors, raising $2.8 million (before issue costs). The
placement included the issue of one bonus option for every three new Shares subscribed for
(Bonus Oplions), resulting in the issue of 3,589,743 Bonus Options.

The Bonus Optlions are exercisable at $0.40 on or before 15 August 2015.

4,2 Listing Rules 7.1 and 7.4

ASX Listing Rule 7.1 provides that a company must not, subject to specified exceptions, issue or
agree to issue during any 12 month period any equity securities, or other securities with rights to
conversion to equity (such as an option), if the number of those securities exceeds 15% of the
number of securities in the same class on issue at the commencement of that 12 month period.

ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1. 1t provides that where a company
in general meeting ratifies the previous issue of securities made pursuant fo ASX Listing Rule 7.1
(and provided that the previous issue does not breach ASX Listing Rule 7.1) those securities will be
deemed to have been made with shareholder approval for the purpose of ASX Listing Rule 7.1.

By ratifying this issue, the Company will retain the flexibility to issue equity securities in the future up
to the 15% annual placement capacity set out in ASX Listing Rule 7.1 without the requirement to
obtain prior shareholder approval.

4,3 Listing Rule 7.5

Pursuant fo and in accordance with ASX Listing Rule 7.5, the following information is provided in
relalion fo the ratification:

(a) 10,769,230 Shares were allotied;
(b) 3,589,743 Bonus Options were allotted;
(c) the issue price was:

(i) $0.26 per Share; and

(ii) nil per Bonus Option;

(d}) the Shares issued were all fully paid ordinary shares in the capital of the Company issued
on the same terms and conditions as the Company's existing shares;
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(e) the Bonus Options issued have the terms and conditions set out in Annexure A;

(f) the Shares and Bonus Options were issued to professional and sophisticated investor
clients of Peloton Capital Ply Ltd; and

(a) the Company intends to use the funds raised from the issue of the Shares and exercise of
the Bonus Options to accelerate the Company's product developments,

RESOLUTIONS 4 AND 5: Director participation in placement
5.1 Background

It is proposed that each of John Martin and Dr Graham Vesey (or their nominee(s)) participate in
the placement contemplated by Resolution 3 above by subscribing for Shares and Bonus Options.

5.2 Lisling Rule 10.11

ASX Listing Rule 10.11 requires shareholder approval to be obtained where an entity issues, or
agrees to Issue, securities to a related parly of the entity. John Martin and Dr Graham Vesey are
considered to be related parfies of the Company as they are Directors of the Company.
Accordingly, Resolutions 4 and 5 seek shareholder approval pursuant to Listing Rule 10.11 to
enable John Martin and Dr Graham Vesey to participate on the placement of Shares and Bonus
Options.

If shareholder approval is given under Listing Rule 10.11 pursuant to these Resolutions, approval will
not be required under Listing Rule 7.1.

5.3 Chapter 2E of the Corporations Act

Chapter 2E of the Corporations Act regulates the provision of financial benefits to related parties
of a public company. Section 208 of the Corporations Act provides that, for a public company to
give a financial benefit to a related parly of the company, the company must:

(a) obtain the approval of the company's shareholders in the manner set out in Chapter 2E of
the Corporations Act; and

(b) give the benefit within 15 months following such approval,

unless the giving of the financial benefit falls within one of the exemptions set out in Chapter 2E of
the Corporations Act.

For the purposes of Chapter 2E, the proposed participation of John Martin and Dr Graham Vesey
in the placement of Shares and Bonus Options will constitute ""giving a financial benefif".

The Directors consider that participation in the placement of Shares and Bonus Options will be on
arms' length terms as the offer to the Directors will be made on the same terms as were made to
professional and sophisticated investors under the placement. Accordingly the proposed
participation by John Martin and Dr Graham Vesey falls within the "arms’ length terms" exemption
provided by Section 210 of the Cormporations Act to the requiremeni to obtain shareholder
approval under Chapter 2E of the Corporations Act.

5.4 Informatlion required under Listing Rule 10.13
The Company provides the following additional information in accordance with Listing Rule 10.13:

() the related parties proposing to participate in the placement of Shares and Bonus Options
are John Martin and Dr Graham Vesey(or their respective nominees) and they are related
pariies by virtue of being Directors;

(c) the maximum number of Shares and Bonus Options John Martin and Dr Graham Vesey will
subscribe for under the placement is as follows:
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. Drectr | NumberofShares | Number of Bonus Opiions |
} John Martin [ 384,616 | 128,205
Dr Graham Vesey 384,616 | 128,205
 fold 769232 | o2sea0
(d) the issue price will be:
(i) $0.26 per Share; and
(i) nil per Bonus Option;
(e) the Shares and Bonus Options will be issued no later than 1 month after the date of the

Annual General Meeting (or such later date to the extent permitted by any ASX waiver or
maodification of the ASX Listing Rules) and it is intended that allotment will occur on the
day after the Annual General Meeting;

(f) the Shares issued will be fully paid ordinary shares in the capital of the Company issued on
the same terms and conditions as the Company's existing shares; and

(g) fhe Bonus Options issued have the terms and conditions set out in Annexure A;

(h) the Company intends to use the funds raised from the issue of Shares and exercise of the

Bonus Options to accelerate the Company’s product developments.

6. RESOLUTION é: Approval of additional placement capacity under Listing Rule 7.1A

6.1 General

Listing Rule 7.1A enables eligible entities to issue “Equity Securities” (as defined in the Listing Rules)
of up to 10% of its issued share capital through placements over a 12 month period after the
annual general meeting (10% Placement Facility). The 10% Placement Facility is in addition to the
Company's 15% placement capacity under Listing Rule 7.1.

An eligible entity for the purposes of Listing Rule 7.1A is an entity that is not included in the S&P/ASX
300 Index and has a market capitalisation of $300 million or less. The Company is an eligible entity.

The Company is now seeking shareholder approval by way of a special resolution to have the
ability to issue Equity Securities under the 10% Placement Facility.

The exact number of Equity Securities to be issued under the 10% Placement Facility will be
determined in accordance with the formula prescribed in Listing Rule 7.1A.2 (refer fo paragraph
46.2(c) below).

The Directors of the Company believe that Resolution 4 is in the best interests of the Company and
unanimously recommend that shareholders vote in favour of this Resolution.

6.2 Description of Listing Rule 7.1A
(a) Shareholder approval

The ability fo issue Equity Securities under the 10% Placement Facility is subject to
shareholder approval by way of a special resolution at an annual general meeting.

(b) Equity Securities

Any Equity Securities issued under the 10% Placement Facility must be in the same class as
an existing quoted class of Equity Securities of the Company.
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As at the date of this Notice, the Company has on issue the following classes of Equity
Securities:

(i) listed fully paid ordinary shares;

(i) unlisted options exercisable at:
$0.006 each prior to 30 May 2020; '
$0.136 each prior to 28 June 2020;

$0.136 each prior to 20 July 2020;

$0.136 each prior to 29 December 2020:

$0.136 each prior to 18 February 2021;

$0.14 each prior to 8 March 2021;

$0.28 each prior to 22 May 2021;

$0.28 each prior to 22 July 2021;

I 0T Mmoo >

$0.28 each prior to 28 June 2021;
$0.28 each prior to 28 November 2021;
$0.25 each prior to 15 September 2018;

—

$0.25 each prior to 3 December 2018; and
$0.40 each prior to 15 August 2015.

=

(c) Formula for calculating 10% Placement Facllity

Lising Rule 7.1A.2 provides that eligible entities which have obtained shareholder
approval at an annual general meeting may issue or agree to issue, during the 12 month
period after the date of the annual general meeting, a number of Equity Securities
calculated in accordance with the following formula;

(AxD)—E

A is the number of shares on issue 12 months before the date of issue or agreement:

() plus the number of fully paid shares issued in the 12 months under an
exception in Listing Rule 7.2;

(ii) plus the number of partly paid shares that became fully paid in the 12
months;

(iii) plus the number of fully paid shares issued in the 12 months with approval
of holders of shares under Listing Rules 7.1 or 7.4. This does not include an
issue of fully paid shares under the enlily's 15% placement capacity
without shareholder approval; and

(iv) less the number of fully paid shares cancelled in the 12 months.

Nofe that A is has the same meaning in Listing Rule 7.1 when calculating an
entity's 15% placement capacity.

D is 10%

E is the number of Equily Securities issued or agreed to be issued under Listing Rule
7.1A.2 in the 12 months before the date of the issue or agreement o issue that
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are not issued with the approval of shareholders under Listing Rules 7.1 or 7.4.

(d) Listing Rule 7.1 and Listing Rule 7.1A

The ability of an entily to issue Equity Securities under Listing Rule 7.1A is in addilion to the
entity's 15% placement capacity under Listing Rule 7.1.

At the date of this Notice, the Company has on issue 208,115,911 Shares and therefore
has a capacity to issue:

(i) 31,217,385 Equity Securities under Listing Rule 7.1 (subject to any prior issues of
Equity Securities that were not issued under either an exception in Listing Rule 7.2
or with the approval of shareholders and that therefore may count fowards the
placement capacily under Listing Rule 7.1); and

(ii) 20,811,591 Equity Securities under Listing Rule 7.1A.

The actual number of Equily Securities that the Company will have capacily to issue
under Listing Rule 7.1A will be calculated af the date of issue of the Equity Securities in
accordance with the formula prescribed in Listing Rule 7.1A.2 (refer to paragraph 6.2(c)
above).

(e) Minimum Issue Price

The issue price of Equity Securities issued under Listing Rule 7.1A must be not less than 75%
of the volume weighted average price (VWAP) of Equity Securities in the same class
calculated over the 15 ‘Trading Days' (as defined in the Listing Rules) immediately
before:

(i) the date on which the price at which the Equity Securities are to be issued is
agreed; or

(ii) if the Equily Securities are not issued within five (5) Trading Days of the date in
paragraph (i) above, the date on which the Equity Securities are issued.
(f) 10% Placement Period
Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A is valid from

the date of the annual general meeting at which the approval is obtained and expires
on the earlier to occur of:

(i) the date that is 12 months after the date of the annual general meeting at which
the approval is obtained; or

(ii) the daie of the approval by shareholders of a transaction under Listing Rules
11.1.2 (a significant change to the nature or scale of activities) or 11.2 (disposal of
main undertaking),

(10% Placement Period).
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6.4 Specific information required by Listing Rule 7.3A

Pursuant to and in accordance with Listing Rule 7.3A, the following information is provided in
relation to the approval of the 10% Placement Facility:

(a) The Equily Securities will be issued at an issue price of not less than 75% of the VWAP for
the Company's Equity Securities over the 15 Trading Days immediately before:

(i) the date on which the price at which the Equity Securities are to be issued is
agreed; or

(ii) if the Equily Securities are not issued within 5 Trading Days of the date in
paragraph (i) above, the date on which the Equity Securities are issued.

(b) If Resolution 6 is approved by shareholders and the Company issues Equity Securities
under the 10% Placement Facility, the existing shareholders' voting power in the Company
will be diluted as shown in the table below (in the case of listed options, only if the listed
options are exercised). There is a risk that:

(i) the market price for the Company's Equity Securilies may be significantly lower
on the date of the issue of the Equity Securities than on the date of the Annual
General Meeting; and

(ii) the Equity Securities may be issued at a price that is at a discount to the market
price for the Company's Equity Securities on the issue date,

which may have an effect on the amount of funds raised by the issue of the Equity
Securities.

The table below shows the dilution of existing shareholders on the basis of the current
market price of shares and the current number of ordinary shares for variable "A"
calculated in accordance with the formula in Listing Rule 7.1A.2 as al the date of this
Notice.

The table also shows:

(i) two examples where variable "A" has increased, by 50% and 100%. Variable
"A" is based on the number of ordinary shares the Company has on issue. The
number of ordinary shares on issue may increase as a result of issues of ordinary
shares thal do not require shareholder approval (for example, a pro rata
entitlements issue or scrip issued under a takeover offer) or future specific
placements under Listing Rule 7.1 that are approved at a future shareholders'
meeting; and

(ii) two examples of where the issue price of ordinary shares has decreased by
50% and increased by 100% as against the current market price.
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Dilution

Variable “A" in Listing $0.1325 $0.265 $0.53
Rule 7.1A.2 50% decrease in Issue Price 100% Increase in
Issue Price Issue Price

Current Variable “A” 10%

208,115,911 shares Voting
Dilution

20,811,591 shares 20,811,521 shares 20,811,591 shares

Funds $2,757,536
raised

$5.515,072 11,030,143

50% Increase in current | 109
Variable “A" Voting

312,173.866 shares Dilution

31,217,386 shares | 31,217,386 shares | 31,217,386 shares

Funds $4.136,304
raised

$8.272,607 $16,545,215

100% increase in 10%
current Varlable “A” °

416,231,822 shares

41,623,182 shares 41,623,182 shares 41,623,182 shares
Voting

Dilution

Funds $5,515,072
raised

$11,030,143 $22,060,286

The table has been prepared on the following assumptions:

(i) The Company issues the maximum number of Equity Securities available
under the 10% Placement Facility.

(i) No listed options (including any listed options issued under the 10% Placement
Facility) are exercised into shares before the date of the issue of the Equity Securities.

(i)  The 10% voting dilution reflects the aggregate perceniage dilution against the
issued share capital af the time of issue. This is why the voting dilulion is shown in
each example as 10%.

(iv) The table does not show an example of dilution that may be caused to a
particular shareholder by reason of placements under the 10% Placement
Facility, based on that shareholder's holding at the date of the Meeting.

[v)  The table shows only the effect of issues of Equily Securities under Listing Rule
7.1A, not under the 15% placement capacity under Listing Rule 7.1.

(vi) The issue of Equily Securities under the 10% Placement Facility consists only of
shares. If the issue of Equity Securities includes listed options, it is assumed that
those listed options are exercised into shares for the purpose of calculating
the voting dilution effect on existing shareholders.

(vii) The issue price is $0.245, being the closing price of the shares on ASX on Monday, 22
September 2014,

(c) The Company will only issue and allot the Equity Securities during the 10% Placement
Period. The approval under Resolution é for the issue of the Equity Securilies will cease to
be valid in the event that shareholders approve a transaction under Listing Rule 11.1.2 (a
significant change to the nature or scale of activities or Listing Rule 11.2 (disposal of main
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undertaking). ‘
(d) The Company may seek to issue the Equity Securities for the following purposes: [

(i) non-cash consideration for the acquisition of new assets. In such circumstances
the Company will provide a valuafion of the non-cash consideration as required
by Listing Rule 7.1A.3; or

(ii) cash consideration. In such circumstances, the Company intends to use the funds
raised to accelerate is product developments and/or general working capital
(including head office operations).

The Company will comply with the disclosure obligations under Listing Rules 7.1A.4 and
3.10.5A upon issue of any Equity Securities.

(e) The Company's allocation policy is dependent on the prevailing market conditions at the
time of any proposed issue pursuant to the 10% Placement Facility. The identity of the
allottees of Equity Securities will be determined on a case-by-case basis having regard to
factors including but not limited to the following:

(i) the methods of raising funds that are available to the Company, including but
not limited to, rights issue or other issue in which existing security holders can
participate;

(ii) the effect of the issue of the Equity Securities on the control of the Company;

(iii) the financial situation and solvency of the Company; and

(iv) advice from corporate, financial and broking advisers (if applicable).

The allottees under the 10% Placement Facility have not been determined as at the date
of this Nofice but may include existing substantial shareholders and/or new shareholders
who are not related parties or associates of a related party of the Company.

(f) The Company has not previously obtained shareholder approval under Listing Rule 7.1A.

6.5 Reasons for Seeking Approval

The effect of Resolution é will be to allow the Directors to issue the Equily Securities under Listing
Rule 7.1A during the 10% Placement Period without using the Company's 15% placement capacity
under Listing Rule 7.1.

6.6 Board Recommendation

The Directors unanimously recommend that shareholders vote in favour of Resolution é.
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Annexure A

REGENEUS LTD
ACN 127 035 358
(Regeneus)

TERMS AND CONDITIONS OF OPTIONS

1. Each Option entitles the holder to subscribe for one ordinary fully paid Share.

2. The Options are exercisable at any time prior to 5.00pm (Sydney Time) on the date 12 months after
the date of issue (the Expiry Date) by completing the Option Exercise Form and delivering it
together with the payment for the number of shares in respect of which the Options are exercised
to the registered office of the Company. Any Option that has not been exercised prior to the
Expiry Date automatically lapses.

3. The exercise price of the Options is $0.40 per Option payable in full on exercise.
4, The Options will not be listed on ASX.
5. Options may be exercised in whole or in part upon payment of the exercise price per Optfion,

provided that if Options are exercised in part they must be exercised in multiples of 10,000 on
each occasion unless the Option holder has less than 10,000 Options, in which case the holder
must exercise all their Options together.

é. Subject to the Corporations Act, the Listing Rules and the Constitution of the Company, the
Options may not be transferred without the consent of the Company.

7 All ordinary fully paid Shares issued upon exercise of Options will rank pari passu in all respects with,
and wil have the same terms as, the Company's then issued ordinary fully paid Shares. The
Company must apply for Official Quotation by ASX of all Shares issued upon exercise of Options,
subject to any restriction obligations imposed by ASX.

8. The Options will not give any right to participate in dividends until Shares are issued pursuant to the
exercise of the relevant Options.

9. There are no participation rights or entilements inherent in the Options and holders will not be
entitled fo parlicipate in new issues of capital offered to shareholders during the currency of the
Options. The Company will ensure that Option holders will be allowed at least the number of
days' notice required by the Listing Rules of ASX to allow for the conversion of Oplions prior to the
record datle in relation to any offer of securities made to shareholders.

10. In the event of any reconstruction (including consolidation, sub-division, reduction or retum) of the
issued capital of the Company prior to the Expiry Date, the number of Options or the exercise
price of the Options or both shall be reconstructed in accordance with the Listing Rules applying
to a reorganisation of capital at the time of the reconstruction.
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LODGE YOUR VOTE
www.linkmarketservices.com.au

eregeneus

living regenerative medicine

REGENEUS LTD
ACN 127 035 358

ONLINE >

=] By mail:

=l Regeneus Limited
C/- Link Market Services Limited
Locked Bag A14

Sydney South NSW 1235 Australia

By fax: +61 2 9287 0309

| All enquiries to: Telephone: +61 1300 554 474

PROXY FORM

1/We being a member(s) of Regeneus Limited and entitled to attend and vote héreby appoint:

APPOINT A PROXY

OR if you are NOT appointing the Chairman of the Meeting as fdug b
proxy, please write the name of the person or body corporate (excluding

the Chairman
of the Meeting
(mark box)

the registered shareholder) you are appointing'as your proxy.

Failing the person or bady corporate named, or if no person or body corpbr_gte js' named, the Chairman of the Meeting, as my/our proxy
to vote on my/our behalf (including in accordance with the directions set out below or, if no directions have been given, to vote as the
proxy sees fit, to the extent permitted by the law) at the Annual General Meeting of the Company to be held at 2:00pm on Tuesday,
28 October 2014 at the offices of Regeneus, First Floor, 25 Bridge Street, Pymble {the Meeting) and at any postponement or
adjournment of the Meeting. : A5 O T

I/we expressly authorise the Chairman of the Meeting to exercise r‘ny!qu\rp'roxy even if the resolution is connected directly or indirectly
with the remuneration of a member of the key management pérsonn_el."‘

The Chairman of the Meeting intends to vote.undirected proxies in favour of all items of business.

Proxies will only be valid and accepted by the"'c‘dnj'pal)y if they are signed and received no later than 48 hours before the Meeting.
Please read the voting instructions overleaf before marking any boxes with an

VOTING DIRECTIONS =

SPECIAL RESOLUTION

Resolution 6
Approval of additional placement capacity
under Listing Rule 7.1A

ORDINARY RESOLUTIONS | ' 4 eaine

‘08 0
1 O [
L] [0 [
ERRERE
0 0 0

Resolution 1 P
Adoption of the Remuneration Report

1 0 L

Resolution 2
Re-election of a Director, Barry Sechos

Resolution 3 /
Ratification of issue of shares and options

Resolution 4
Approval of issue of shares and options to
John Martin ;

Resolution 5
Approval of issue of shares and options to
Dr Graham Vesey

* If you mark the Abstain box for a particular Item, you are directing your proxy not to vote on your behalf on a show of hands or on a

poll and your votes will not be counted in computing the required majority on a poll.

For Against Abstain*

SIGNATURE OF SHAREHOLDERS - THIS MUST BE COMPLETED J

Joint Shareholder 3 (Individual)

Shareholder 1 (Individual) Joint Shareholder 2 (Individual)

Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

This form should be signed by the shareholder. If a joint holding, either shareholder may sign. If signed by the shareholder’s attorney, the power
of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company, the form must
be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth).

RGS PRX401R

0000 OO




Your Name and Address

This is your name and address as it appears on the Company’s
share register. If this information is incorrect, please make the
correction on the form. Shareholders sponsored by a broker
should advise their broker of any changes. Please note: you
cannot change ownership of your shares using this form.

Appointment of a Proxy

If you wish to appoint the Chairman of the Meeting as your
proxy, mark the box in Step 1. If the person you wish to appoint
as your proxy is someone other than the Chairman of the
Meeting please write the name of that person in Step 1. If you
appoint someone other than the Chairman of the Meeting as
your proxy, you will also be appointing the Chairman of the
Meeting as your alternate proxy to act as your proxy in the
event the named proxy does not attend the Meeting.

Votes on ltems of Business - Proxy Appointment

You may direct your proxy how to vote by placing a mark in
one of the boxes opposite each item of business. All your shares

- HOW TO COMPLETE THIS PROXY FORM

To appoint a secand proxy you must:

(a) oneach of the first Proxy Form and the second Proxy Form
state the percentage of your voting rights or number of
shares applicable to that form. If the appeintments do not
specify the percentage or number of votes that each proxy
may exercise, each proxy may exercise half your votes.
Fractions of votes will be disregarded; and

(b} return both forms together.

Signing Instructions
You must sign this form as follows in t__t;g spaces provided:

Individual: where the holding is ln 0

namé,:"}"the holder must
sign. .

Joint Holding: where the holdmg is in more than one name,
either shareholder may s:gn

Power of Attorney: to s;gn under Power of Attorney, you mqst
lodge the Power of, Attorney with the registry. If you have:hot
previously lodged ‘this do ment for notation, please attéch a

will be voted in accordance with such a direction unless you
indicate only a portion of voting rights are to be voted on any
item by inserting the percentage or number of shares you wish
to vote in the appropriate box or boxes. If you do not mark
any of the boxes on the items of business, your proxy may vote
as he or she chooses. If you mark more than one box on an
item your vote on that item will be invalid.

Comp/anies' where the comp
atso’the Sole Company Secreta Y;
hat person’

s not have a Company Secretary, a
ione OtherWise this forrn must be

Appointment of a Second Proxy

You are entitled to appoint up to two persons as Jpraxies to
attend the Meeting and vote on a poll. If you wish'to appoi
a second proxy, an additional Proxy Form may,bs obtained’
telephoning the Company's share registry OFyOU may
form and return them both together.

Meetmg the approp_ ate "Certiﬁcate of Appmntment of .
orporate Representative”. should be produced prior to
‘admission in accor n_cé w1th the Nut:ce of Meeting. A form
of the certificate may be obtained from the Company s share :
""'egistry or onlme at'www [mkmarketsew es.com. au ;

ey under which' it is signed) must be received at an address given below by 2:00pm
tater than 48:hours before the commencement of the Meeting. Any Proxy Form received
cheduled Meetmg

Login to'the Link website using the holding details as shown on the Proxy Form. Select *Voting’ and follow the prompts to
lodge yourvote. To use the ‘online lodgement facility, shareholders will need their “Holder Identifier” {Securityholder
Reference Number (SR )'or Holder identification Number (HIN) as shown on the front of the Proxy Form).

7

by mail:

Regeneus Limited

C/- Link Market Services Limited
Locked Bag Af4

Sydney South NSW 1235
Austratia

by fax:
+61 2 9287 0309

n by hand:

delivering it to Link Market Services Limited, 1A Homebush Bay Drive, Rhodes NSW 2138 or Level 12, 680 George Street,
Sydney NSW 2000.

If you would like to attend and vote at the Annual General Meeting, please bring this form with you,
This will assist in registering your attendance.




