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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.  It contains 

the resolutions to be voted on at a General Meeting of the Company to be held on 7 December 2009.  If you 

are in any doubt as to the action you should take, you are recommended to seek your own financial advice 

immediately from your stockbroker, bank manager, solicitor, accountant or other independent financial 

adviser who is authorised under the Financial Services and Markets Act 2000. 

 
If you have sold or otherwise transferred all of your Ordinary Shares of 0.01 pence each in the Company, please 

forward this document and the accompanying Form of Proxy for use in relation to the General Meeting as soon as 

possible to the purchaser or transferee, or to the stockbroker, bank or other agent through whom the sale or transfer 

was effected for transmission to the purchaser or transferee.  If you have sold or otherwise transferred some of your 
Ordinary Shares of 0.01 pence each in the Company, you should consult with the stockbroker, bank or other agent 

through whom the sale or transfer was effected. 

 

 

REGEN THERAPEUTICS PLC 
(Incorporated in England and Wales with registered number 3508592) 

Suite 306, 73 Watling Street, London, EC4M 9BJ 

 
 

NOTICE OF GENERAL MEETING 

 

TO 

 

GRANT AUTHORITY TO ISSUE SHARES 

 
 

 
Notice of a General Meeting of ReGen Therapeutics Plc, to be held at 11.00 a.m. on 7 December 2009 at the 

offices of Alexander David Securities Limited, 10 Finsbury Square, London, EC2A 1AD is set out at the end 

of this document.  The accompanying Form of Proxy for use in connection with the General Meeting should be 

completed and returned as soon as possible and, in any event, so as to reach the Company’s registrars, Capita 

Registrars, Proxies, The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU not later than 11.00 a.m. on 5 

December 2009. Completion and return of Forms of Proxy will not preclude Shareholders from attending, speaking 

and voting at the General Meeting should they so wish.   

 

This document does not constitute or form part of any offer or instruction to purchase, subscribe for or sell any 

shares or other securities in ReGen Therapeutics Plc nor shall it or any part of it or the fact of its distribution form 
the basis of, or be relied on in connection with, any contract therefor.  The distribution of this document in 

jurisdictions other than the United Kingdom may be restricted by law and therefore persons into whose possession 

this document and/or the accompanying Form of Proxy comes should inform themselves about and observe such 

restrictions.  Any failure to comply with such restrictions may constitute a violation of the securities laws of any 

such jurisdiction. 
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LETTER FROM THE CHAIRMAN OF REGEN THERAPEUTICS PLC 
(Incorporated in England and Wales with registered number 3508592) 

 

Directors and Company Secretary: Registered Office: 

 

Percy Lomax (Executive Chairman) Suite 306 

Norman Lott (Finance Director and Company Secretary) 73 Watling Street 

Timothy Shilton (Development Director) London EC4M 9BJ 

Martin Small (New Projects Director)  

Peter Garrod (Non-Executive Director)  

 

 

16 November 2009 

 

To Shareholders, and for information purposes only, to holders of options and warrants 

 

 

Dear Shareholder, 

 

 

NOTICE OF GENERAL MEETING 

 

TO 

 

GRANT AUTHORITY TO ISSUE SHARES 

 

 

Introduction 

 
As the most recent Interim figures show, ReGen is not yet trading profitably and additional funds will therefore be 

needed to sustain the Company until such time that it does become profitable.   The Directors are mindful of dilution 

and have drastically reduced costs wherever possible including at least halving Directors salaries.  Thus, so far this 

year the Company has raised £688,185 compared with £2.49m in 2007.   

 

The Company has been encouraged at the level of demand displayed in its recent share placings.  It also noted that 

the placings were with long term investors which the Company believes has meant that the share price has remained 

stable following the placings.  The Company has identified, from the placings and from further conversations, a 

significant number of potential additional long term investors who are willing to further fund the Company to 

profitability.   

 
With regard to the on-going expansion of the ColostrininTM nutraceutical network, our existing distributors are 

continuing to work hard to develop their individual markets. PRG Nutraceuticals Ltd, the most recently appointed 

distributor, launched their MemoryAid version of the product in the UK market at the end of September. 

Unfortunately for ReGen it inevitably takes a great deal of time from initiating discussions with potential new 

distributors, through the announcement of their appointment, their satisfying local regulations prior to the 

commencement of sales, up until the point at which revenues start to filter through to ReGen.  In past experience, 

this process rarely takes less than six months and usually takes over a year.   

 

In consequence, whilst Shareholders may consider the lack of news on progress from the Company to be 

disappointing, in reality there is a great deal of activity and a huge effort being made by the entire management team 

to expedite the preparations for product launch in each sector.   

 
Therefore, to continue to support the Company’s development and return to Shareholders, ReGen is seeking to 

renew Shareholder authority to take in additional investment to maintain the capital base into 2010. The Board 
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wishes to be able to be in a position to consider promptly and effect appropriate funding proposals as and when they 

occur and is therefore now seeking to renew Shareholder authority to be able to issue new Ordinary Shares and/or 

other securities of the Company to facilitate future fundraisings and/or acquisitions of complementary businesses.  

The Board are requesting authority to issue up to 12,245,000 new Ordinary Shares for these specific purposes, 

which represents approximately 33 per cent. of the current issued share capital of the Company. 

  
In addition, the Board is seeking renewal of their general authorities to issue new Ordinary Shares and/or other 

securities, such general authority being last granted to them at the Annual General Meeting of the Company held on 

21 July 2009. The Board are requesting authority to issue up to 1,836,500 new Ordinary Shares, which represents 

approximately 5 per cent. of the current issued share capital of the Company. 

 
General Meeting 
 

The grant of general authorities to issue Ordinary Shares and/or other securities of the Company requires 

Shareholder approval. Accordingly, a General Meeting of the Company is being convened for the purpose of 

granting the Directors authority to allot Ordinary Shares and to disapply pre-emption rights in connection with such 

allotments. The Notice of General Meeting, which is to be held on 7 December 2009 at 11.00 a.m. at the offices of 

Alexander David Securities Limited, 10 Finsbury Square, London EC2A 1AD is set out at the end of this document. 

 

The Resolutions 

 

The Notice of the General Meeting contains both ordinary resolutions (which require the approval of a simple 
majority of Shareholders who vote) and a special resolution (which require the approval of at least 75 per cent. of 

Shareholders who vote). Resolutions 1 and 2 will be proposed as ordinary resolutions and Resolutions 3 and 4 will 

be proposed as special resolutions. 

 

Resolution 1 

 
Resolution 1 will be proposed as an ordinary resolution to authorise the Directors pursuant to Section 551 of the 

Companies Act 2006 (the "Act") to allot relevant securities generally up to 1,836,500 new Ordinary Shares.  This 

authority will expire on the earlier of 15 months after the passing of the Resolution or on the conclusion of the 

Annual General Meeting of the Company to be held in 2010. 

 

Resolution 2 

 

Resolution 2 will be proposed as an ordinary resolution to authorise the Directors pursuant to Section 551 of the Act 

to allot relevant securities up to a maximum number of 12,245,000 new Ordinary Shares pursuant to any fundraising 
and/or business acquisitions.  This authority will expire on the earlier of 15 months after the passing of the 

Resolution or on the conclusion of the Annual General Meeting of the Company to be held in 2010. 

 

Resolution 3 

 

Resolution 3 will be proposed as a special resolution to empower the Directors pursuant to Section 570 of the Act to 

allot equity securities for cash otherwise than on a pro rata basis generally up to 1,836,500 new Ordinary Shares.  

This authority will expire on the earlier of 15 months after the passing of the Resolution or on the conclusion of the 

Annual General Meeting of the Company to be held in 2010. 

 

Resolution 4 
 

Resolution 4 will be proposed as a special resolution to empower the Directors pursuant to Section 570 of the Act to 

allot equity securities for cash otherwise than on a pro rata basis up to a maximum number of 12,245,000 new 

Ordinary Shares pursuant to any fundraising and/or business acquisitions.  This authority will expire on the earlier of 

15 months after the passing of the Resolution or on the conclusion of the Annual General Meeting of the Company 

to be held in 2010. 
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Action to be taken 

 

Shareholders will find enclosed with this document a Form of Proxy for use at the General Meeting.  Whether or not 

you propose to attend the General Meeting in person, you are requested to complete the Form of Proxy and to return 

it to the Company’s Registrars, Capita Registrars, Proxies, The Registry, 34 Beckenham Road, Beckenham, Kent 

BR3 4TU so as to arrive not later than 11.00 a.m. on 5 December 2009. 

 

Recommendation 

 

The Directors consider the resolutions to be proposed at the General Meeting are in the best interests of the 

Company and the Shareholders as a whole.  Consequently, the Directors recommend that you vote in favour 

of the resolutions to be proposed at the General Meeting as they intend to do in respect of their own beneficial 

holdings, which in aggregate amount to 1,356,059 Ordinary Shares, representing 3.69 per cent. of the 

Company’s issued ordinary share capital as at the date of this letter. 
 

Yours faithfully, 

 

 

 

 

Percy Lomax 
Executive Chairman 
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ReGen Therapeutics Plc 
(Incorporated in England and Wales with registered number 3508592) 

 

Notice of General Meeting 

 
Notice is hereby given that a General Meeting of the Company will be held at the offices of Alexander David 

Securities Limited on 7 December 2009 at 11.00 a.m. to consider and, if thought fit, pass the following Resolutions 

of which Resolutions 3 and 4 will be proposed as special resolutions and of which Resolutions 1 and 2 will be 

proposed as ordinary resolutions: 
 

Resolution 1 

 

Subject to the passing of Resolution 3 below, that the Directors be and are hereby generally and unconditionally 

authorised pursuant to Section 551 of the Companies Act 2006 (the “Act”) (in substitution for all existing authorities 

granted prior to the date of this Resolution pursuant to Section 80 of the Companies Act 1985 (the “1985 Act”) to 

the extent not utilised at the date this Resolution is passed), to exercise all the powers of the Company to allot 
relevant securities (within the meaning of Section 560 of the Act) of the Company, provided that this authority shall 

be limited to the allotment of relevant securities of the Company up to an aggregate nominal amount of £183.65, 

such authority (unless previously revoked, substituted, varied or renewed) to expire on the earlier of 15 months after 

the passing of this Resolution or the conclusion of the Annual General Meeting of the Company to be held in 2010, 

provided that the Company may prior to such expiry or any revocation, variation or substitution make any offer, 

agreement or other arrangement which would or might require relevant securities to be allotted after such expiry, 

revocation, variation or substitution and the Directors may allot relevant securities pursuant to any such offer, 

agreement or other arrangement as if the authority conferred hereby had not expired or been revoked, varied or 

substituted. 
 

Resolution 2 

 

Subject to the passing of Resolution 4 below, that the Directors be and are hereby generally and unconditionally 

authorised pursuant to Section 551 of the Act (in substitution for all existing authorities granted prior to the date of 

this Resolution pursuant to Section 80 of the 1985 Act to the extent not utilised at the date this Resolution is passed), 

to exercise all the powers of the Company to allot relevant securities (within the meaning of Section 560 of the Act) 

of the Company, provided that this authority shall be limited to the allotment of relevant securities of the Company 

up to an aggregate nominal amount of £1,224.50 pursuant to any fundraisings by the Company and/or the 

acquisition by the Company and/or its subsidiaries of the shares, business and/or assets of a company and/or other 

legal entity, such authority (unless previously revoked, substituted, varied or renewed) to expire on the earlier of 15 

months after the passing of this Resolution or the conclusion of the Annual General Meeting of the Company to be 

held in 2010, provided that the Company may prior to such expiry, revocation, variation or substitution make any 

offer, agreement or other arrangement which would or might require relevant securities to be allotted after such 
expiry, revocation, variation or substitution and the Directors may allot relevant securities pursuant to any such 

offer, agreement or other arrangement as if the authority conferred hereby had not expired or been revoked, varied 

or substituted. 
 

Resolution 3 

 

That the Directors be and are hereby empowered to allot equity securities (as defined in Section 560 of the Act) of 

the Company (in substitution for all existing powers granted prior to the date of this Resolution pursuant to Section 

95 of the 1985 Act given to the Directors to the extent such power has not been utilised at the date this Resolution is 

passed) for cash pursuant to the authority to allot relevant securities (within the meaning of Section 560 of the Act) 

of the Company conferred by Resolution 1 above as if Section 561 of the Act did not apply to any such allotment, 
provided that this power shall be limited to:  

 

(i) any allotment of equity securities where such securities have been offered (whether by way of rights 

issue, open offer or otherwise) to holders of equity securities in proportion (as nearly as practicable) to their 
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then holdings of such securities but subject to such exclusions or other arrangements as the Directors may 

deem necessary or desirable in relation to fractional entitlements or legal or practical problems arising in, or 

pursuant to, the laws of any territory, or the requirements of, any regulatory body or stock exchange or 

stock markets in any territory or otherwise howsoever; and 

(ii) any other allotment (otherwise than pursuant to sub-paragraph (i) of this Resolution) of equity securities 

up to an aggregate nominal amount of £183.65, 
 

such power (unless previously revoked, substituted, varied or renewed) to expire on the earlier of 15 months after 

the passing of this Resolution or the conclusion of the Annual General Meeting of the Company to be held in 2010, 

provided that the Company may prior to such expiry or any revocation, variation or substitution make any offer, 

agreement or other arrangement which would or might require equity securities to be allotted after such expiry, 

variation, revocation or substitution and the Directors may allot equity securities in pursuance of such offer, 

agreement or other arrangement as if the power hereby conferred had not expired or been revoked, varied or 

substituted. 
 
Resolution 4 

 

That the Directors be and are hereby empowered to allot equity securities (as defined in Section 560 of the Act) of 
the Company (in substitution for all existing powers granted prior to the date of this Resolution pursuant to Section 

95 of the 1985 Act given to the Directors to the extent such power has not been utilised at the date this Resolution is 

passed) for cash pursuant to the authority to allot relevant securities (within the meaning of Section 560 of the Act) 

of the Company conferred by Resolution 2 above as if Section 561 of the Act did not apply to any such allotment, 

provided that this power shall be limited to any allotment of equity securities up to an aggregate nominal amount of 

£1,224.50 pursuant to any fundraisings by the Company and/or the acquisition by the Company and/or its 

subsidiaries of the shares, business and/or assets of a company and/or other legal entity, such power (unless 

previously revoked, substituted, varied or renewed) to expire on the earlier of 15 months after the passing of this 

Resolution or the conclusion of the Annual General Meeting of the Company to be held in 2010, provided that the 

Company may prior to such expiry or any revocation, variation or substitution make any offer, agreement or other 

arrangement which would or might require equity securities to be allotted after such expiry, revocation, variation or 
substitution and the Directors may allot equity securities in pursuance of such offer, agreement or other arrangement 

as if the power hereby conferred had not expired or been revoked, varied or substituted. 

 

 

 

 
Dated: 16 November 2009 
 
 
Registered Office: 
 

  By order of the Board: 
Percy Lomax 

Executive Chairman 

Suite 306 
73 Watling Street 

London EC4M 9BJ 

   

 
 
 
Notes: 

1. Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, only those Shareholders registered in the register of members of 

the Company as at 6.00 p.m. on 5 December 2009 shall be entitled to attend and vote at this General Meeting in respect of the number of shares 

registered in their name at that time.  Changes to entries on the relevant register of securities after such time shall be disregarded in determining 

the rights of any person to attend or vote at this General Meeting. 

2. Any Shareholder who is entitled to attend and vote at this General Meeting is entitled to appoint one or more proxies to exercise all or any of 

his/her rights to attend, speak and vote at the meeting.  To appoint more than one proxy, additional proxy forms may be obtained by contacting 

Capita Registrars or you may photocopy the enclosed Form of Proxy.  If you appoint more than one proxy, each proxy must be appointed to 

exercise the rights attached to a different share or shares held by you.  Please indicate in the box next to the proxy holder’s name the number of 

shares in relation to which they are authorised to act as your proxy.  Please also indicate by ticking the box provided if the proxy instruct ion is 

one of multiple instructions being given.  A proxy need not be a Shareholder of the Company.  Completion and return of the Form of Proxy will 

not preclude a Shareholder from attending and voting at this General Meeting.  If you have appointed a proxy and attend the meeting in person, 

your proxy appointment will automatically be terminated. 
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3. In the case of joint holders, where more than one of the joint holders purports to appoint a proxy, only the appointment submitted by the most 

senior holder will be accepted. Seniority is determined by the order in which the names of the joint holders appear in the Company’s register of 

members in respect of the joint holding (the first-named being the most senior). 

4. If you submit more than one valid proxy appointment in respect of the same shares, the appointment received last before the latest time for the 

receipt of proxies will take precedence.  

5. In order for a proxy appointment made by means of CREST to be valid, the appropriate CREST message (a “CREST Proxy Instruction”) must 

be properly authenticated in accordance with Euroclear’s specifications and must contain the information required for such instructions, as 

described in the CREST Manual.  The message must be transmitted so as to be received by the issuer’s agent (ID (RA10)) by the latest time(s) for 

receipt of proxy appointments specified in the Notice.  For this purpose, the time of receipt will be taken to be the time (as determined by the 

timestamp applied to the message by the CREST Applications Host) from which the issuer’s agent (ID (RA10)) is able to retrieve the message by 

enquiry to CREST in the manner prescribed by CREST.  CREST members and, where applicable, their CREST sponsors or voting service 

providers should note that CRESTCo does not make available special procedures in CREST for any particular messages.  Normal system timings 

and limitations will therefore apply in relation to the input of CREST Proxy Instructions.  It is the responsibility of the CREST member 

concerned to take (or, if the CREST member is a CREST personal member or sponsored member or has appointed a voting service provider(s), to 

procure that his CREST sponsor or voting service provider(s) take(s)) such action as shall be necessary to ensure that a message is transmitted by 

means of the CREST system by any particular time.  In this connection, CREST members and, where applicable, their CREST sponsors or voting 

service providers are referred, in particular, to those sections of the CREST Manual concerning practical limitations of the CREST system and 

timings.  The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of the Uncertificated 

Securities Regulations 2001. 

6. A Form of Proxy is enclosed which to be effective must be completed, signed and received by the Company’s registrars, Capita Registrars, 

Proxies, The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU, no later than 48 hours before the time of this General Meeting.  You 

can only appoint a proxy using the procedures set out in these notes and in the notes to the enclosed Form of Proxy.  

7. In accordance with Section 325 of the Act, the right to appoint proxies does not apply to persons nominated to receive information rights under 

Section 146 of the Act.  Persons nominated to receive information rights under Section 146 of the Act who have been sent a copy of this notice of 

meeting are hereby informed, in accordance with Section 149(2) of the Act, that they may have a right under an agreement with the regi stered 

member by whom they were nominated to be appointed, or to have someone else appointed, as a proxy for this meeting.  If they have no such 

right, or do not wish to exercise it, they may have a right under such an agreement to give instructions to the member as to the exercise of voting 

rights.  Nominated persons should contact the registered member by whom they were nominated in respect of these arrangements. 

 

 

 


