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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reportetfnuary 6, 2011

REGENICIN, INC.
(Exact name of registrant as specified in its @ar

Nevada 333-146834 27-3083341
(State or other jurisdiction of incorporatic (Commission File Numbe (I.R.S. Employer Identification No

10 High Court, Little Falls, NJ 074:
Address of principal executive offic

Registrant’s telephone number, including area c(@i€3) 5578914

(Former name or former address, if changed sisteréport

Check the appropriate box below if the Form 8-lflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

[1 Written communications pursuant to Rule 425 unberSecurities Act (17CFR 230.4z
[1 Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
[1 Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

[1 Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Section 5 - Corporate Governance and Management

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On January 6, 2011, we approved the issuance mingpto purchase shares of our common stock to efaitte members of our board of
directors in the manner described in the tableveelo

Name Number of Exercise Vesting Schedule Expiration Date

Shares Price

Underlying  Per Share

Option
Randall 885,672 $0.62  1/12 quarterly over a December 22,
McCoy year perioc 2015
John Weber 885,672 $0.62  1/12 quarterly over a December 22,

year perioc 2015

Dr. Craig 885,672 $0.62  1/12 quarterly over a December 22,
Eagle year perioc 2015
Dr. Joseph 885,672 $0.62  1/12 quarterly over a December 22,
Rubinfeld year perioc 2015

The foregoing description is qualified in its eatir by reference to the full text of the Regeniént, 2010 Equity Incentive Plan Stock Option
Agreement, received by each board member, setiittly the terms of the option grant, which formtimehed as Exhibit 10.1 hereto and
incorporated by reference herein.

The above options were granted under the pursuageiicin, Inc. 2010 Incentive Plan, which was prasly filed as Exhibit 10.1 to our
Current Report on Form 8-K filed with the SEC oncBeaber 21, 2010 and incorporated herein by referenc

Section 9 — Financial Statements and Exhibits
Item 9.01 Financial Statements and Exhibits
Exhibit Description

No.
10.1  Form of Regenicin, Inc. 2010 Equity Incentive P&tnck Option Agreemel




SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

REGENICIN, INC.

/sl Randall McCoy
Randall McCoy

CEO and Director
Date: January 11, 2011




REGENICIN, INC.
2010 EQUITY INCENTIVE PLAN
STOCK OPTION AGREEMENT

Pursuant to your Stock Option Grant Notice (th@rént Notice ") and this Stock Option Agreement (thig\reement ), Regenicin
Inc. has granted you an Option under its 2010 Egumtentive Plan (the Plan ") to purchase the number of shares of the Compgany’
Common Stock indicated in your Grant Notice (th8hares ") at the exercise price indicated in your Grant Nmoti€Capitalized terms r
defined in this Agreement but defined in the Plamenthe same definitions as in the Plan.

The details of the Option are as follov

1. Vesting and Exercisability . Subject to the limitations contained herein, @ytion will vest and become exercisabli
provided in your Grant Notice, provided that vegtimill cease upon your Termination of Service amel tinvested portion of the Option \
terminate.

2. Securities Law Compliance. Notwithstanding any other provision of this Agneent, you may not exercise the Op
unless the Shares issuable upon exercise areamgisinder the Securities Act or, if such Sharesat then so registered, the Company
determined that such exercise and issuance woulkekempt from the registration requirements of tleeusities Act. The exercise of !
Option must also comply with other applicable lasrsd regulations governing the Option, and you mal @xercise the Option if t
Company determines that such exercise would not beaterial compliance with such laws and regulati

3. Incentive Stock Option Qualification. If so designated in your Grant Notice, all or atiwor of the Option is intended
qualify as an Incentive Stock Option under fedarabme tax law, but the Company does not represegtiarantee that the Option quali
as such

If the Option has been designated as an IncentivekSOption and the aggregate Fair Market Valudefaeined as of the grant de
of the Shares subject to the portions of the Opéod all other Incentive Stock Options you holdt gt become exercisable during i
calendar year exceeds $100,000, any excess parilbbe treated as a Nonqualified Stock Option,assl the Internal Revenue Ser
changes the rules and regulations governing th®,800 limit for Incentive Stock Options. A portia@f the Option may be treated a
Nonqualified Stock Option if certain events causereisability of the Option to accelera

4, Notice of Disqualifying Disposition. To the extent the Option has been designateah dscentive Stock Option, to obt
certain tax benefits afforded to Incentive Stocki@ps, you must hold the Shares issued upon thecisgeof the Option for two years after
Grant Date and one year after the date of exerdi®eL may be subject to the alternative minimum daxthe time of exercise. By accep
the Option, you agree to promptly notify the Compéryou dispose of any of the Shares within onaryffieom the date you exercise all or |
of the Option or within two years from the Grantt®:




5. Independent Tax Advice. You should obtain tax advice when exercising @ion and prior to the disposition of
Shares. By accepting the Option, you agree to ptignmotify the Company if you dispose of any oétBhares within one year from the «
you exercise all or part of the Option or withinotyears from the Grant Dat

6. Method of Exercise. You may exercise the Option by giving writtertioe to the Company (or other Compaagyprove!
party), in form and substance satisfactory to teen@any, which will state your election to exerdise Option and the number of Shares
which you are exercising the Option. The writtertice must be accompanied by full payment of ther@ge price for the number of She
you are purchasing. You may make this paymenhjnambination of the following: (&) by cash; @) check acceptable to the Comp:
(c) if permitted by the Committee for Nonqualifi&tock Options, by having the Company withhold Skahat would otherwise be issuec
exercise of the Option that have a Fair Market ¥adm the date of exercise of the Option equal ¢éoetkercise price of the Option; (dif
permitted by the Committee, by using Shares yoeadly own; (e) if the Shares are registered underEtkchange Act and to the exi
permitted by law, by instructing a broker to defite the Company the total payment required, akhéoordance with the regulations of
Federal Reserve Board; or (f) by any other metterdhfited by the Committe:

7. Treatment upon Termination of Employment or Service Relationship . The unvested portion of the Option \
terminate automatically and without further noticemediately upon your Termination of Service. Yfoay exercise the vested portion of
Option as follows

€)) General Rule. You must exercise the vested portion of the @ptin or before the earlier of (i) three monthst
your Termination of Service and (ii) the Option Eation Date;
(b) Retirement or Disability . In the event of your Termination of Service daeRetirement or Disability, you mt

exercise the vested portion of the Option on ooleethe earlier of (i) one year after your Termioaiof Service and (ii) the Option Expirati
Date;

(c) Death . In the event of your Termination of Service dae/our death, the vested portion of the Option tning
exercised on or before the earlier of (i) one yedftar your Termination of Service and (ii) the @ptiExpiration Date. If you die after yc
Termination of Service but while the Option islstikercisable, the vested portion of the Option rhayexercised until the earlier of (x) «
year after the date of death and (y) the Optionifakipn Date; ant




(d) Cause . The vested portion of the Option will automallicexpire at the time the Company first notifiesuyol
your Termination of Service for Cause, unless tbhen@ittee determines otherwise. If your employnmamservice relationship is suspen
pending an investigation of whether you will bemerated for Cause, all your rights under the Optikewise will be suspended during
period of investigation. If any facts that woulonstitute termination for Cause are discovered gfber Termination of Service, any Opt
you then hold may be immediately terminated byGbenmittee.

Notwithstanding the foregoing, if exercise of thested portion of the Option following your Termiioat of Service would
prohibited solely because the issuance of Shares apercise of the Option would violate the registn requirements under the Secur
Act or the Company insider trading policy requirements, then thei@ptvill remain exercisable until the earlier of {fie Option Expiratio
Date and (ii) expiration of a period of three man#fter your Termination of Service during whichemise of the Option would not be
violation of the Securities Act or the Compamynsider trading policy requirements (providedt timathe event of Retirement, Disability
death, this additional thrementh period will apply only following an initiallection by a Participant or his or her estate ardfigiary tc
exercise the Option and will serve only to extemat, shorten, the one year pastmination exercise periods set forth in subsestibO(b) an
10(c) above)

The Option must be exercised within three montker aérmination of employment for reasons othentti@ath or Disability and o
year after termination of employment due to Disgbtb qualify for the beneficial tax treatmentaffled Incentive Stock Optiorn

It is your responsibility to be aware of the date he Option terminates.

8. Limited Transferability . During your lifetime only you can exercise thptidn. The Option is not transferable exceg
will or by the applicable laws of descent and disttion. The Plan provides for exercise of the i@pthy a beneficiary designated o
Companyapproved form or the personal representative of gstate. Notwithstanding the foregoing and toakent permitted by Secti
422 of the Internal Revenue Code of 1986, the Cdtamiin its sole discretion, may permit you toigisor transfer the Option, subject
such terms and conditions as specified by the Cdimen

9. Withholding Taxes. As a condition to the exercise of any portion @& @ption, you must make such arrangements
Company may require for the satisfaction of anyefaf] state, local or foreign withholding tax olalimns that may arise in connection v
such exercise

10. Option Not an Employment or Service Contract. Nothing in the Plan or this Agreement will beeded to constitute
employment contract or confer or be deemed to ccenfig right for you to continue in the employ of,to continue any other relations
with, the Company or any Related Company or limitany way the right of the Company or any Relatein@any to terminate yo
employment or other relationship at any time, waittwithout Cause

11. No Right to Damages You will have no right to bring a claim or toceve damages if you are required to exercis
vested portion of the Option within three monthsggear in the case of Retirement, Disability catt of your Termination of Service o
any portion of the Option is cancelled or expireexercised. The loss of existing or potential priof the Option will not constitute
element of damages in the event of your TerminadibBervice for any reason even if the terminaf®in violation of an obligation of t
Company or a Related Company to y

12. Binding Effect . This Agreement will inure to the benefit of theccessors and assigns of the Company and be ¢
upon you and your heirs, executors, administragrscessors and assig
13. Section 409A Compliance Notwithstanding any provision in the Plan orsthigreement to the contrary, the Commi

may, at any time and without your consent, modify terms of the Option as it determines appropt@@void the imposition of interest
penalties under Section 409A of the Code; providexdyever, that the Committee makes no representativat the Option will be exen
from or comply with Section 409A of the Code andkesno undertaking to preclude Section 409A ofGbde from applying to the Optio



