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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 reportedgtober 4, 2010

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

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

470 Park Avenue South 1hFL, New York, NY 1001(
Address of principal executive offic

Registrant’s telephone number, including area c(®iE2) 5188474

(Former name or former address, if changed sisteréport

Check the appropriate box below if the Form 8-flis 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 1 — Registration’s Business and Operations
Item 1.01 Entry into a Material Definitive Agreemert
Employment Agreement

On October 4, 2010, we entered into a written egmpknt agreement with Chris Hadsall. Pursuant totémns and conditions of t
employment agreement:

. Mr. Hadsall will serve as Chief Operating Officdraur company for a period of three ye:

" Mr. Hadsall will earn a base salary of $120,000tfa first 12 months, and will be entitled to ireses thereafter as determinet
our board of directors

" Mr. Hadsall will be eligible for an annual bonusdetermined by our board of directors; ¢
" Mr. Hadsall will be entitled to participate in asynployee benefit plans, as established by our bafaddectors.

On October 4, 2010, we entered into a written egymknt agreement with Joseph Connell. Pursuantdotelms and conditions of 1
employment agreement:

. Mr. Connell will serve as President of our compéaya period of three year

" Mr. Connell will earn a base salary of $250,000tfer first 12 months, and will be entitled to ireses thereafter as determinet
our board of directors. (He agreed to a redudfidms salary to $125,000 until such time as wee@ha positive net income

" Mr. Connell will be eligible for an annual bonusdetermined by our board of directors; ¢
. Mr. Connell will be entitled to participate in aemployee benefit plans, as established by our bafagddectors.

Both Messrs. Hadsall and Connell signed agreementseep certain information confidential and notnpete with or solicit from ol
company for a period of time.

The foregoing description of the employment agre@seoes not purport to be complete and is qudlifieits entirety by reference to -
complete text of the employment agreement filefbasbits 10.1 and 10.2 hereto and incorporatedihdrgreference.




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 October 4, 2010, our board of directors appdi@hris Hadsall to serve as Chief Operating Offidde shall serve as our Chief Opera
Officer until removed by our board of directors.

Mr. Hadsall, 36, served as an Intelligence Offiterthe United States Marine Corps from 1997 to®0Bfter serving in the Marine Cor
Mr. Hadsall worked as a Regional Manager for Pifewl Staffing ABTS from 2006 until 2009. Whilé Rrofessional Staffing ABTS
guided the day-talay operations, business development and custoefaions for the west coast expansion. From 2@0the present |
maintains his role as the Executive Director of YH€T Foundation where he designed, developed amdemented a holistic reintegrati
program that teaches wounded, ill and injured et life altering transition methodology.

Mr. Hadsalls past military and business experience make hith suged to serve as our Chief Operating Officklis facilitation in thi
workup and deployment of support for Operation ilfagedom while serving as an Intelligence Offifmrthe Marine Corps, as well as
familiarity in running the day-talay operations and business development as a Réditanager for Professional Staffing ABTS will m.
him a valuable asset to our company.

There were no arrangements or understanding betieddadsall and any other person pursuant to whielvas selected as a director.
Mr. Hadsall has not had any material direct orrecli interest in any of our transactions or progdsansactions over the last two years.

On October 5, 2010 we issued a press release iegavil. Hadsall's appointment. This press releasatiached as Exhibit 99.1 to this report
and is incorporated herein by reference.

Section 9 — Financial Statements and Exhibits
Iltem 9.01 Financial Statements and Exhibits

Exhibit No. Description

10.1 Employment Agreement and Confidentiality, Inventfassignment, Conflict of Interest and Non-Competgéement with Chris
Hadsall dated October 4, 20

10.2 Employment Agreement and Confidentiality, Inventidssignment, Conflict of Interest and Non-Competgeement with
Joseph Connell, dated October 4, 2

99.1 Press Release issued on October 5, 2010, annoutheirgpointment of Mr. Hadsall to the board oédiors and COC




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: October 5, 2010




EXECUTIVE OFFICER EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (this "Agreement"), dated of October 4, 2010, is by and between Regerliwin, a Nevac
corporation (the "Company"), and Christopher Hddsia¢ "Employee").

WHEREAS, the Company wishes to employ Employe&énposition of Chief Operating Officer, and
WHEREAS, Employee wishes to serve ashief Operating Officer of the Company,

NOW, THEREFORE, in consideration of firemises and the mutual covenants contained helarparties hereto hereby agre
follows:

1. Term of Employment.Subject to the terms and conditions hereof, thegany will employ the Employee, and the Employee
will serve the Company, as an executive officeothier similar or comparable position or positioagtee Company may request from time to
time, for a period deemed to have begun on Septedihe2010 (the "Effective Date") and terminatingthe third anniversary of such date
(the "Initial Term"). Following the expiration dfie Initial Term and for each extension period mefe to in this sentence, the Agreement ¢
be automatically renewed for a period of three geanless either party provides written noticesast ninety (90) days prior to the expiration
of the current period of its intention not to rentéhe Agreement (such term, as it may be shortegddrimination of Employee’s employment
hereunder pursuant to the provisions hereof omelee, the "Term of Employment").

2. Duties. During the Term of Employment, the Employee w#tve as the Chief Operating Officer or such osirailar or
comparable position or positions as determinechbyGompany, subject to the terms of this Agreeraadtthe direction and control of the
Chief Executive Officer of the Company. The prignbocation of the Employee’s employment hereund@tide the offices of the Company
in New York, New York. The Employee will hold, addition to Employee’s principal position, suchatbffices as he may be appointed or
assigned from time to time by the Board of Direstof the Company and will discharge such dutiesoimection therewith. The Employee
shall devote all of his business time to the penfamce of his duties hereunder.

3. Compensation.

(&) The Company will, during the Term of Employmepay to the Employee as compensation for the padace of his
duties and obligations hereunder a base salarg2%,$00 payable in accordance with the Company'smabpayroll policies
(“Salary™). During the Term of Employment, suchi&@g shall be reviewed annually by the Board ofddtors of the Company, or its
Compensation Committee, in accordance with the Gmyls compensation program and may be increaséddbulecreased (other than in
connection with a proportionate, across-the boaddction in the compensation of all executive @fficor similarly situated employees of the
Company).




(b) For each Company fiscal year ending duringlttem of Employment that the Company determines diare available
for an executive bonus program, the Employee wlebgible to receive an annual bonus, as deteuirtiyethe Board of Directors of the
Company, or its Compensation Committee, in its gdideretion. The Compensation Committee of therBedll consult with the Chief
Executive Officer, the Chief Operating Officer ahé& Employee in connection with the establishméispecific goals and objectives. Any
Bonus awarded, if any, will be paid in the follogifiscal year at such time as may be prescribetthdBoard of Directors.

4.  Other BenefitdDuring the Term of Employment, the Employee shalebtitled to participate in employee benefit pland
programs of the Company to the extent that histipositenure, salary, age, health and other quaaliftns make him eligible to
participate. The Company does not guarantee thptia or continuance of any particular employeedfi¢ plan or program (or any terms
thereof) during the Term of Employment, and the Exyge’s participation in any such plan or progrdralsbe subject to the provisions,
rules, regulations and laws applicable thereto.

5. Expenses.During the Term of Employment, all travel andestheasonable business expenses incident to tderiag of
services by the Employee under this Agreementhwilpaid or reimbursed by the Company subject tatifsenission of appropriate vouchers
and receipts in accordance with the expense resebugnt policy of the Company in effect at the ttireeexpenses are incurred.

6. Death or Disability.

(&8 The Employee’s employment under this Agredrsball be terminated by the death of the Employleeaddition, the
Employees employment under this Agreement may be terminayatie Board of Directors of the Company if themyee shall be render
incapable by illness or any other disability froomplying with the terms, conditions and provisiamshis part to be kept, observed and
performed for a period in excess of 180 days (Wreth not consecutive) or 120 days consecutivelyha case may be, during a 12-month
period during the Term of Employment (“Disability”)f the Employee’s employment under this Agreetigterminated by reason of
Disability of the Employee, the Company shall gnaice to that effect to the Employee in the marprerided herein. In the event that the
Employee receives disability insurance benefitafbich payment was made by the Company after thectife Date of this Agreement and
prior to termination of the Employee’s employmentar this Agreement pursuant to this Section @l&) Employees Salary shall be reduc
by an amount equal to such disability insuranceefitnduring such period.

(b) In addition to and not in substitution foryasther benefits which may be payable by the Compamespect of the
death of the Employee, in the event of such defé¢h the Employee’s employment has begun, the $alayable hereunder (but excluding
medical plan and other benefits) shall continubdgaid at the then current rate for three (3) mmafter the termination of employment in
accordance with normal Company payroll practidesaddition, any bonuses actually earned pursua8ettion 3 prior to the termination of
the Employee’s employment (including, as reasondbtgrmined by the Board of Directors or its Congagion Committee, a pro-rated
amount of any annual bonus for the portion of theafl year during which termination takes placelidhe paid not later than five (5) months
after such termination. All sums payable pursuarhis Section 6(b) shall be paid to the Emplogg®Ersonal representative.




(c) In addition to and not in substitution foryasther benefits which may be payable by the Compamespect of the
Disability of the Employee, in the event of thenté@ration of the Employes’employment hereunder due to such Disability pamsto Sectiol
6(a) after the Employee’s employment has begunStiary payable hereunder (inclusive of paid médgiza then in effect and available, if
any) shall continue to be paid at the then cunratat for three (3) months after the terminatioewiployment in accordance with normal
Company payroll practices; provided, however, thatCompany shall deduct from such payments theuatrad any and all disability
insurance benefits paid during such three-monttogevith respect to the Employee that were paidofpthe Company during any period for
which payment was made by the Company after theckfie Date of this Agreement and prior to the iaation of the Employee’s
employment. In addition, any bonuses actually edipursuant to Section 3 prior to the terminatibthe Employees employment (includin
as reasonably determined by the Board of Direaioits Compensation Committee, a pro-rated amofiahy annual bonus for the portion of
the fiscal year during which termination takes plawhich shall be paid not later than five (5) ni@nafter such termination.

7. NonDisclosure; Confidentiality. The Employee and the Company are parties to &idamtiality, Invention Assignment,
Conflict of Interest and Non-Compete Agreementua tind correct copy of which is annexed heretexdsbit A. Notwithstanding any
statement in this Agreement to the contrary, Emgdognd the Company agree that the Confidentidtitiention Assignment, Conflict of
Interest and Non-Compete Agreement annexed hesdixfaibit A shall remain in full force and effectlbwing the Effective Date, and the
terms of the Confidentiality, Invention Assignme@nflict of Interest and Non-Compete Agreementexaa hereto as Exhibit A are
incorporated by reference into, and form a parthog Agreement.

8. Remedies.

€) Employee acknowledges that irreparable inyjuoyld result to the Company if the provisions et&on 7 or 12 of this
Agreement, and/or the provisions of the Confiddityialnvention Assignment, Conflict of InterestaiNon-Compete Agreement annexed
hereto as Exhibit A, were not specifically enforcadd Employee agrees that the Company shall liteedrtb any appropriate legal, equitable
or other remedy, including injunctive relief, irspect to any failure to comply with the provisiarisSection 7 or 12 of this Agreement, and/or
the provisions of the Confidentiality, Inventiongdgnment, Conflict of Interest and Non-Compete Agnent annexed hereto as Exhibit A, as
determined by a court of competent jurisdiction.

(b) In furtherance of and not in limitation ofcsien 8(a), in the event that subsequent to thenTerEmployment
Employee breaches any of his obligations to the @om under Section 7 or 12 of this Agreement, arti® provisions of the
Confidentiality, Invention Assignment, Conflict bfterest and Non-Compete Agreement annexed hesefxfibit A, then the Company’s
obligation to make further payments to Employeespant to this Agreement shall terminate. Any siechination shall not limit or affect tt
Company’s right to pursue any other remedy avadladbithe Company at law or in equity.




9. Termination for Cause. In addition to any otfeenedy available to the Company, either at lam @quity, the Employee’s
employment with the Company may be terminated kyRbard of Directors for “Cause”, which shall ind&u(i) the Employee’s conviction
from which no further appeal may be taken for, leamf nolo contendere to, a felony or a crime avg moral turpitude; (ii) the Employeg’
commission of a breach of fiduciary duty involvipgrsonal profit in connection with the Employeaisptoyment by the Company; (iii) the
Employee’s commission of an act in the conductutifed under this Agreement which the Board of Doesshall reasonably have found to
have involved willful misconduct or gross negligeran the part of the Employee; (iv) habitual abseisim not resulting from the Employee's
incapacity due to physical or mental iliness; ty Employee’s material breach of the Confidentialitvention Assignment, Conflict of
Interest and Non-Compete Agreement which remaiesingnl for a period of thirty (30) days followingtiwe by the Company; or (vi) the
willful and continued failure over a period of tyi{30) days by the Employee to perform substdgtldb duties with the Company (other tl
any such failure resulting from Employee's incatyadue to physical or mental illness). With resgeche matters set forth in subsections
(i), (iv), (v) and (vi) of this Section 19, theathpany may not terminate the Employeemployment unless the Employee has first beesn
notice of the conduct forming the cause for suchigation, and Employee has been provided an oppitytto cure such conduct. If
Employee does not cure the reason for the notiti@mihirty (30) days, then the Company shall betled to terminate Employee’s
employment in accordance with this Section 9.himévent of termination under this Section 9, tbenfany’s obligations to the Employee
shall be limited to the payment of accrued and ichBalary through the date of such termination amglearned but not yet paid bonus from
the prior fiscal year. All compensation and besefitll cease at the time of such termination axdept as otherwise provided by COBRA,
the Company will have no further liability or obdiion by reason of such termination.The foregoiiirnet be construed to limit the
Employee’s right to payment or reimbursement fairok incurred prior to the date of such terminatiader any insurance contract funding
an employee benefit plan, policy or arrangemerthefCompany in accordance with the terms of sustirance contract. Notwithstanding ¢
termination of this Agreement pursuant to this Bec®, the Employee, in consideration of his emplent hereunder to the date of such
termination, shall remain bound by the provisiohSection 7 or 12 of this Agreement, together wiith provisions of the Confidentiality,
Invention Assignment, Conflict of Interest and NGpmpete Agreement annexed hereto as Exhibit Aviafig any such termination.

10. Termination by the Company Without Cause pithig Employee for Good Cause, Severance

(a) Each of the Company and the Employee mayitatethe Employee’s employment under this Agredraeany time
for any reason whatsoever, without any furtheriliigtor obligation of the Company to the Employaeof the Employee to the Company
from and after the date of such termination (othan liabilities or obligations accrued but undagis on, or surviving, the date of such
termination), by sending written notice to the otparty.




(b) In the event the Company elects to termina@eBmployee’s employment under this Agreement witl@ause pursuant to
this Section 10, or in the event the Company ghaice to Employee that it elects not to renew #gseement at the expiration of its then
current Term, then Employee shall be entitled teiree the following payments and benefits:

(1) within 10 business days following the dateasfrtination or expiration, the payment of all accraad unpaid
Salary through such date;

(2)  any bonuses actually earned pursuant to@e8tprior to the termination of the Employee’s émgment
(including, as reasonably determined by the Bo&idiaectors or its Compensation Committee, a @ted amount of any annual bonus for
portion of the fiscal year during which terminatitatkes place) which shall be paid not later the@ §5) months after such termination ;

(3) the Company shall pay to the Employee an ameguaél to his full Salary (at the rate in effecttba effective
date of the termination, inclusive of paid medjgkan then in effect, if any) as such Salary otheewwould have accrued for the specific
period identified on the following schedule, payain accordance with the Company's normal payraltiices:

During the Initial Term Payable for the balance of
the Initial Term or for 12
months, whichever is
greatel

After the Initial Term Payable for 12 montt

(4) atthe request of the Employé®e Company will amend the terms of any stock apgjcant agreement in
effect between the Employee and the Company coimgpaptions granted to the employee that are vestenf the date of termination to
provide that all such vested options shall be egabte until the expiration date set forth in sstbck option grant agreement (without regard
to the effect of the termination of the Employesigployment on the term of the option), provided #uch options shall cease to be
exercisable in the event the Employee commits @ni@hbreach of his continuing post-employment gdiions to the Company under the
provisions of Sections 7 and 12 of this Agreemefhe Employee acknowledges that under applicablethe exercise of any vested options
more than three (3) months after termination of leypent, or the amendment of any option agreententermit such later exercise, may
render such options ineligible for favorable fed@aome tax treatment as incentive stock opti@ams}

(5) solong as Employee is not in material breach gfraaterial obligation under this Agreement, inchglibut
not limited to material breach of his continuingspemployment obligations to the Company undeptiogisions of Sections 7 and 12 of this
Agreement, then with respect to any stock opti@ngagreements in effect between the Employeeren@ompany, and any shares of
restricted stock received by the Employee pursteargstricted stock agreements to which the Comjaaaythe Employee were parties prior
to the date of termination, the Company shall waaeapplicability of any right of repurchase then@pany may have under such agreem




(c) Prior to any termination for “Good Cause” (&sdinafter defined) by Employee of his employmezrelander, Employee
shall provide a notice to the Company of any Goad<g for the Employee’s termination of employment shall provide the Company with
a reasonable opportunity of not less than thir) (Bys to cure the reason(s) for the noticehdf@ompany does not cure the reason for the
notice within the period provided and Employee feates his employment for Good Cause, then the &yepl shall be entitled to the
payments and benefits set forth in Section 10¢(b)hé event the Employee elects to terminate thpl&mee’'s employment under this
Agreement, other than for Good Cause, the Compahfigations to the Employee shall be limited te gayment of accrued and unpaid
Salary through the date of such termination andesamyged but not yet paid bonus from the prior figear. All compensation and benefits \
cease at the time of such termination and the Caynpél have no further liability or obligation byeason of such termination. The foregoing
will not be construed to limit the Employee’s rightpayment or reimbursement for claims incurradro the date of such termination under
any insurance contract funding an employee beplit, policy or arrangement of the Company in agance with the terms of such
insurance contract. Furthermore, the foregoingjwat be construed to limit the Employee’s righttmtinue medical benefits in accordance
with the terms and conditions of COBRA.

(d)  Any termination of the Employee’s employmanter this Agreement by the Company as providedignSection 10
shall be in addition to, and not in substitution, fany rights with respect to termination of theffayee which the Company may have
pursuant to Section 19. Notwithstanding any teatiam of the Employee’s employment under this Agrept pursuant to this Section 10, the
Employee, in consideration of his employment hedeuno the date of such termination, shall remaimnia by the provisions of Section 7 or
12 of this Agreement, and/or the provisions of@omfidentiality, Invention Assignment, Conflict bfterest and Non-Compete Agreement
annexed hereto as Exhibit A, following any sucimieation.

(e) For purposes of this Section 10, “Good Cauballsnean a Detrimental Change as defined in Sediigf) below or a
material breach by the Company of its obligationder this Agreement which is not cured in the tand manner provided for in Section 10

(©).
(H  Asused in this Agreement, “Detrimental Chahghall mean, without the Employee’s express amittonsent:;
(1) a material reduction in the Employee’s anrbase salary;
(2)  any relocation of the Employee’s principaésif employment by more than forty (40) miles;

(3) the assignment to the Employee of any duiesnsistent (except in the nature of a promotisith those of
a Chief Executive Officer in the Company or a sabstl adverse alteration in the nature or statissoposition or responsibilities; provided,
however, that circumstances constituting Detrime@teange shall not be deemed to have occurredredipect to any change in duties, or
change in the nature or status of the Employeesgtipa or responsibilities, which derives predonmitia from the fact that the Company has
become a subsidiary or division of another compamy as a result (i) the Employee reports to antiaddi and/or different executive at the
Company or the other company, and (ii) the Empldyeea new title which reflects such new reportelgtionship; or




(4) the failure by the Company to continue tovide the Employee with benefits substantially santb those
enjoyed by him unless this failure is a resultlwdhmges to the Company’s benefits generally apdi¢ad each case, to all or substantially all
similarly situated employees.

(9) If the Employee fails to notify the Companithin thirty (30) days of the occurrence of circuarees giving rise to a
Detrimental Change that he will terminate his ergpient with the Company due to such Detrimental @kamless it is cured, then such
failure to notify shall constitute his consentaod waiver of rights with respect to, any suchuinstances constituting a Detrimental Change;
provided that in no event shall Employee’s contthemployment during any cure period after havingeginotice constitute consent to, or a
waiver of rights with respect to, any circumstanoastituting a Detrimental Change.

(h) Notwithstanding any provision of this Agreemémthe contrary, any and all payments and benaditsribed in this
Section 10 shall be conditioned on (i) the Emplayesecution and delivery to the Company, withinda®s following the effective date of
termination of employment pursuant to this Secfibnof a full and complete release of any andlalhts the Employee may have against the
Company (other than for post termination benefdgable or provided to the Employee under this Agreat or any other applicable
Company benefit plan) in such form as the Compaay require; and (ii) such release becoming irrebteca

11. Resignation.In the event that the Employee’s services urltisrAgreement are terminated under any of the prons of
this Agreement (except by death), the Employeeesgtieat he will deliver to the Board of Directois Wwritten resignation from all positions
held with the Company, such resignation to becofieetive immediately; provided, however, that nothiherein shall be deemed to affect
provisions of Section 7 or 12 of this Agreementj/anthe provisions of the Confidentiality, InveariiAssignment, Conflict of Interest and
Non-Compete Agreement annexed hereto as Exhibit Atingl to the survival thereof following terminatiohthe Employee’s services
hereunder; and provided, further, that except gsemsly provided in this Agreement, the Employealdie entitled to no further
compensation hereunder.

12. Data. Upon expiration or termination of the Term of Hoyment or termination pursuant to Section 1, 6r 90 hereof, the
Employee or his personal representative shall ptignaeliver to the Company all books, memorandaglaecords and written data of every
kind relating to the business and affairs of thenpany which are then in his possession or corifrahy.




13. Insurance.The Company shall have the right, at its own eost expense to apply for and to secure in its mame, or
otherwise, life, health or accident insurance or anall of them covering the Employee, and the Exyge agrees to submit to usual and
customary medical examinations and otherwise tpemde with the Company in connection with the prement of any such insurance and
any claims thereunder.

14.  Waiver of Breach.Any waiver of any breach of this Agreement shall be construed to be a continuing waiver or conte
any subsequent breach on the part either of thddye or the Company.

15. _Assignment. This Agreement shall inure to the benefit of &Bdinding upon the successors and assigns ofdhgp&ny
upon any sale of all or substantially all of then@any’s assets, or upon any merger or consolidatioimle Company with or into any other
entity (including, without limitation, any change ¢ontrol of the Company), all as though such ssmmes and assigns of the Company and
their respective successors and assigns were tmp&y. Insofar as the Employee is concerned Aiisement, being personal, may not be
assigned, and any such purported assignment shabitd and of no effect.

16. _Severability. To the extent any provision of this Agreementligdhainvalid or unenforceable, it shall be conséatkdeleted
herefrom, and the remainder of such provision drttlis Agreement shall be unaffected and shallicortin full force and effect. In
furtherance and not in limitation of the foregoisgpuld the duration or geographical extent ohusiness activities covered by, any
provision of this Agreement be in excess of thaicWlis valid and enforceable under applicable ld&n such provision shall be construed to
cover only that duration, extent or activities whimay be validly and enforceably covered.

17. Notices. All notices, requests and other communicatiorrsymant to this Agreement shall be in writing andllsbe deemed-
have been duly given, if delivered in person ocbyrier, telegraphed, telexed or by facsimile tnaission (receipt confirmed) or five (5)
business days after being sent by registered tfiedmiail, return receipt requested, postage paddiressed as follows:

@) If to the Employee

Chris Hadsall
755 E 19th Ave #516
Denver, CO 80203

(b) If to the Company

Regenicin, Inc

470 Park Avenue South 16th |
New York, NY 1001C

Attn: Presiden

with a copy to

Kyleen Cane

3273 E. Warm Springs R
Las Vegas, NV 8912
Fax No.: (702) 94-7100




Any party may, by written notice to the other irtalance with this Section 17, change the addeesdich notices to such party are to be
delivered or mailed.

18. _General. Except as otherwise provided herein, the terndspaiavisions of this Agreement shall constitute énére
agreement by the Company and the Employee witleot$p the subject matter hereof and shall superaagl and all prior agreements or
understandings between the Employee and the Compduegher written or oral. This Agreement shallcbastrued and enforced in
accordance with the laws of the State of Nevadais Agreement may be amended or modified only byitien instrument executed by the
Employee and the Company. The headings of théossabf this Agreement are for convenience of egiee only and do not constitute part
of this Agreement. This Agreement may be execirntethy number of counterparts, each of which, wiseecuted, shall be deemed to be an
original, but all of which together shall constéuine and the same instrument.

IN WITNESS WHEREOF, each of the parties has exetute caused to be executed by its duly authorizmesentative th
Employment Agreement as of the day and year fiveva written.

REGENICIN, INC.
By: /s/ Randall E. McCoy

Name: Randall E. McCo
Title: CEO

Employee:

/s/ Chris Hadsall
Chris Hadsall




REGENICIN, INC.
CONFIDENTIALITY, INVENTION ASSIGNMENT, CONFLICT OANTEREST
AND NON-COMPETE AGREEMENT
FOR EMPLOYEES AND CONSULTANTS

THIS CONFIDENTIALITY, INVENTION ASSIGNMENT, CONFLIO OF INTEREST AND NONEOMPETE AGREEMEN
(this "Agreement") is made as of the Bday of September , 204y the individual named below (the "Undersignediyl &kegenicin, Inc.,
Nevada Corporatior‘Regenicin”).

In consideration of the engagement or employmenhefundersigned by Regenicin and with the intenti@mt this Agreement sh
apply to the entire period of his or her engagenbgriRegenicin (including the period prior to theedaf this Agreement any period work
for any predecessor business enterprise or proRetenicin and the Undersigned hereby agreedlas/$o

1. Confidentiality

11 Confidential Information DefinedConfidential Information’means information relating to the business of dityethal
is not generally available to the public and isfaantial, proprietary or commercially valuablecinding without limitation, secret process
inventions, improvements, formulae, plans, matsyidevices, trade secrets, discoveries, ideaseptgicdesigns, drawings, specificatis
techniques, models, diagrams, test data, scientiithods, knowiow, customer lists, supplier lists, contact infation (for customer
suppliers, employees, consultants, investors ayjigwospects and others), marketing techniquesnaatérials, pricing or pricing policie
financial information, plans for further developmetomputer software, computer hardware, compudedvaare and software configuratic
fabric treatment methods and processes, unpubligatht applications and know how related to patant published applications, train
and calibration methodologies, logistics and schiedplans and programs, training courses and mlanuapublished manuscripts, tests
proposals internal publications and materials (idizlg those distributed in confidence to custonmrdusiness partners), and any o
information or knowhow of a similar nature, whether patentable or moth respect to any confidential or secret aspeftan entity'
business. Confidential Information need not be ledbeas such to enjoy the protections afforded tmaesbut need only be of the k
generally understood to be confidential, proprietar commercially valuable. Confidential Informatighall not include information lawful
in the public domain or lawfully obtained from tthiparties without restrictions although it shallthe burden of the Undersigned to estal
any such claim by clear and convincing evidence.

1.2. NofDisclosure of Confidential Information of RegenicifThe Undersigned agrees that, both during aret #fe terr
of his or her employment with Regenicin, he or shall hold in the strictest confidence the Confitdrinformation of Regenicin, and sk
not, except as may be strictly necessary in theopeance of his or her work for Regenicin or witte tprior written approval of Regenic
divulge, furnish, transfer, or make accessiblertgoae, directly or indirectly, or use for any puspofor his or her own account or for
account or benefit of any person or entity, the fi@iemtial Information of Regenicin.

1.3 NorDisclosure of Confidential Information of Third Bas. The Undersigned agrees that, both during aret fi
term of his or her employment with Regenicin, hesloe shall hold in the strictest confidence thef{dlential Information of any third par
who has given Regenicin the right to use such @enfial Information subject to a nalisclosure agreement between Regenicin and
third party, and shall not, except as may be necgss the performance of his or her work for Regienor with the prior written approval
such third party, divulge, furnish, transfer, orkmaccessible to anyone, directly or indirectlyuse for any purpose or for the benefit of
person or entity, the Confidential Information oth third party.
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1.4 NorDisclosure of Confidential Information of PrevioEsployer and Others The Undersigned agrees that, during
period of his engagement by Regenicin, he shallusetimproperly or disclose any Confidential Infatian of any former employer or
other party to whom he has an obligation of conftdgity, nor bring unto the premises of Regeniaimy unpublished document or
property belonging to any former employer or anyeotparty to whom the Undersigned has an obligatforonfidentiality, unless consen
to in writing by such employer or party. The Urglgned represents that he has the right to enter this Agreement, and that
performance of all the terms of this Agreement aiglduties as an employee or consultant of Regemiéi not breach any confident
information agreement, narempetition agreement or other agreement with amgnér employer of his services, either as an ened
consultant, contractor or independent contractonyith any other party. The Undersigned represémas all materials furnished or we
performed by him will be wholly original and notmied, in whole or in part, from any other work, awth materials or work will not viola
conflict or infringe upon the rights, of any othgarson or entity.

15 Proprietary NoticesThe Undersigned shall not, and shall not peamit other person to, remove any proprietary nc
or other legends or restrictive notices contaimedriincluded in any Confidential Information.

1.6 Property of RegenicinThe Undersigned acknowledges and agrees thaaalfidential Information of Regenicin,
whatever form, whether made or compiled by himmade available to him, during the period of hisagement by Regenicin (including
period prior to the date of this Agreement) congggrRegenicin's Confidential Information is and Ish@amain Regenicin's property, and
Undersigned hereby assigns to Regenicin any rigfetsmight otherwise possess in such Confidentiabrin&tion. All Confidentic
Information shall be delivered to Regenicin on teemination of the Undersignesi'engagement by Regenicin, or at such earlier &e
Regenicin may request, and the Undersigned shalktain copies of any Confidential Information.

2. Invention Assignments.

21 Inventions Defined"Inventions" means, without limitation, invemis, creative works, procedures, methods, proct
uses, decisions, formulae, formulations, deliveaghhologies, discoveries of any kind, computer m@og, computer software, and .
improvements to any of the foregoing, which pertiinor relate to Regenicin's business or any ofwek or businesses carried on
Regenicin and are discovered, conceived, reducgdaittice, developed, made or produced by the Wigleed during and as a result of
engagement by Regenicin, whether or not fixed targible means of expression, whether or not dégibr patent, copyright, tradema
trade name or other legal protection, whether otmey are conceived and/or developed by the Uiglerd alone or with others, and whe
or not they are conceived and/or developed duegglar working hours, conceived and/or developéagusitellectual or tangible property
Regenicin or conceived and/or developed at thditiasi of Regenicin or its customers. The mearohdinvention” under the terms of tl
Agreement shall not be limited to the meaning of/&intion" under the United States patent laws.

2.2 Property Rights to Invention®\ll Inventions shall be the sole and exclusiveperty of Regenicin, and shall be deel
part of the Confidential Information of Regeniciar fpurposes of this Agreement. The Undersigneehyeiassigns all his rights in
Inventions and in all related proprietary righteréin to Regenicin. Without limiting the foregojnthe Undersigned agrees that
copyrightable material shall be deemed to be "waonkesie for hire" and that Regenicin shall be deethedauthor of such works under
United States Copyright Act. In the event and lte extent such works are determined not to comstitworks made for hire," tl
Undersigned hereby irrevocably assigns and tramsteRegenicin all right, title and interest in sugorks. The Undersigned shall not
entitled to any additional compensation for any alidéhventions made during the period of his eregagnt by Regenicin.
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2.3 Obligation to Keep Regenicin InfodneDuring the period of his engagement by Regerdcid for six (6) months afi
termination of his engagement, the Undersigned! gitamptly, from time to time, fully inform and dikbse to Regenicin in writing
Inventions of any kind that he now has made, cateckdr developed (including prior to the date d$ tAgreement), or which he may le
make, conceive or develop, during the period oelmgagement by Regenicin and for six (6) monthexr &érmination of his engagement wt
relate to the Business of Regenicin (as defineovidebr to Undersigned’s work for Regenicin.

2.4 Enforcement of Proprietary Right¥he Undersigned shall assist and cooperate Ratenicin, both during and after
period of his engagement by Regenicin, at Regeniciole expense, to allow Regenicin to obtain, taainand enforce patent, copyri¢
trademark, trade secret and other legal protedibwnthe Inventions. The Undersigned shall signhsdocuments, and do such thi
necessary, for such purposes and to vest Regewitin full and exclusive title in all Inventions agat infringement by others. T
Undersigned hereby appoints the Secretary of Reigeas his attorney-in-fact to execute documentbisioehalf for this purpose.

25 Assignment to Third PartieRRegenicin has an unrestricted right to assigany third party, without limitations, a
rights, title and interests it may have or acquiith respect to any Invention.

2.6 Waiver oMoral Rights. To the extent allowed by law, the Undersignecebg waives all rights of paternity, integr
disclosure and withdrawal and any other rights thay be known as or referred to as "moral rightartist's rights," "droit moral" or the lil
(collectively "Moral Rights") that he may have witbspect to the Inventions. To the extent, the Wsigeed hereby retains any such M
Rights under applicable law, the Undersigned herakifies and consents to, any action that mayakert with respect to such Moral Ric
by or authorized by Regenicin, and the Undersicagrées not to assert any Moral Rights with respegeto. The Undersigned will confi
any such ratifications, consents and agreements firae to time as requested by Regenicin.

3. Non-Competition.

3.1 Limitations The Undersigned agrees that during the termiobh her employment with Regenicin and f
period of one year thereafter, the Undersigned siwd) for any reason, directly or indirectly, thigh any other person, firm, corporatior
other entity (whether as an officer, director, emyple, partner, consultant, holder of equity or debéstment, lender or in any other mann
capacity):

() inany geographical area in the United Stateis those foreign countries where Regenicinjrduthe period of the
Undersigned employment with Regenicin, conducts or propose&mhduct business, engage in any business tBateistly Competitive witl
the Business of Regenicin.

(i)  solicit, induce, encourage or attempt tound or encourage any employee, contractor or camguwf Regenicin to
terminate his or her employment or relationshighviRiegenicin, or to breach any other obligation égé&hicin;

(i) solicit, interfere with, disrupt, alter @ttempt to disrupt or alter the relationship, cactwnal or otherwise, between

Regenicin and any other person including, withauithtion, any consultant, contractor, custometeptial customer, or supplier of
Regenicin; or
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(iv)  engage in or participate in any businessdemted under any name that shall be the samesasiar to the name of
Regenicin or any trade name used by Regenicin.

(v)  For purposes of this Section 3, the "Busihe$fkegenicin shall be deemed to mean any busiwbigh Regenicin
conducts or has initiated plans to conduct duriregterm of Undersigned’s service with Regenicinluding, but not limited to, the
development, marketing and sale of products comgrig or containing tissue-engineered skin.

For purposes of this Section 3, "Directly Compeditishall mean the development, marketing, sellimgyiding, distributing or sponsoring
any service or product similar to any service avdoict offered by Regenicin or which is capable absdituting for or displacing any
Regenicin’s services or products in the marketplace

For purposes of this Section 3, the terms “holderquity,” “debt investment” or “lendershall not include or encompass any securities,
or other investment instruments issued by or rdlate any publicly traded company, or any secugjtiebt or investment instruments |
indirectly via any mutual fund, index fund, privagquity fund, investment trust or money market fund

3.2 AcknowledgmentThe Undersigned acknowledges that the geograpbiivity and time limitations contained in Sea
3.1 are reasonable and properly required for tlegjaate protection of Regenicin's business. Irettent that any such geographic, activit
time limitation is deemed to be unreasonable bguatcthe Undersigned shall submit to the reductibaeither said activity or time limitatic
to such activity or period as the court shall deeasonable. In the event that the Undersigned violation of the aforementioned restrict
covenants, then the time limitation thereof shalkelaitended for a period of time equal to the peaglen such proceedings, including appeals.

3.3 Conditions on Enforceability of Noargpetition Limitations. Notwithstanding the forégg, the post-employment non-
competition limitations contained in Section 3.1 tlirough (iv) shall not be enforceable unless Rage is then in compliance with
payment obligations to the Undersigned with resgectiny postermination obligation to the Undersigned under amgployment ¢
consulting agreement.

3.4 Provided that Undersigned is not engagegdeirsonally rendering services relating to any ress activity that is Direct
Competitive with the Business of Regenicin, itlshat be a violation of Section 3.1(i) of this Aggment if, after separation from employn
with Regenicin, the Undersigned becomes employedrirenders service to (whether as an officegeaar, employee, partner, consult
holder of equity or debt investment, lender or ny ather manner or capacity) a subsidiary or divisof a parent company with ann
revenues in excess of $500 million, where the egiptpsubsidiary or division does not conduct angibess that is Directly Competitive w
the Business of Regenicin, even if the parent comgeas a separate subsidiary or division that dmesluct a business that is Dire
Competitive with the Business of Regenicin.
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4. Conflict of Interest.

4.1 Making or Offering Payments or GiftsInfluence the Acts of OthersThe Undersigned shall not make or offer to n
any payment, loan or gift:

0] to any government official or emplaye

(i) to any representative of any vendorcustomer (A) if doing so would appear to be #emapt to influence tf
representative's performance of his or her dutie$ @) unless the vendor's or customer's managemmasntadvanc
knowledge of such payment, loan or gift; or

(iii) to any person where such paymeasn| gift or offer might violate any law, regulati@r Regenicin polic
including those relating to (A) commercial or othmibery, (B) conflicts of interest, (C) labor mextt, or (D) antitrust
trade regulation compliance.

The foregoing notwithstanding, the Undersigned mayide customary token business gifts and entertant.

4.2  Accepting Any Payment or GiftThe Undersigned shall not accept or solicit framy vendor, customer or competitor any
payment, loan or gift or thing of value whethemnot connected with the Undersigned’s performanaduties to Regenicin. The Undersigned
shall not give any vendor, customer or compethtierimpression that he or she expects or would agip or gratuities. The foregoing
notwithstanding, the Undersigned may accept gfftsominal value (less than or equal to $25) whichld not appear to cause a conflict of
interest so long as there is no effort made to eahihe gift. If the Undersigned receives a djftttis prohibited undehis Section 4, he or sl
shall notify his or her supervisor and return tifg glong with a written explanation that Regenisipolicy prevents the Undersigned from
accepting the gift. Any gift that cannot be retdrshall be the property of Regenicin to disposie @& sole discretion.

4.3 Outside Interests and Activities

(@) The Undersigned is expected to desotmuch of his or her full time and ability to fe#ming his or her duties
an employee or consultant of Regenicin, both durégular business hours and such additional timenay be required. The Undersigne
not permitted to maintain any business or finanicisdrest, or to engage in any outside activitgt tonflicts with the interests of Regenicit
might interfere with the Undersigned's ability tsaharge his or her duties to Regenicin. For psepoof this Section 4, investment:
securities that are listed on a national securgiezhange or regularly traded on the overdgbenter market in the United States shall nc
deemed a conflict of interest.

(b) If the Undersigned has at any timeirdy the term of his or her employment with Regeniany business
financial interest or engages in any outside agtitbiat might conflict with the Undersignedduties to Regenicin, he or she must immedi
disclose the potential conflict to the Chief OpemgitOfficer of Regenicin, who will determine whetheny conflict of interest exists. I
conflict of interest exists, Regenicin shall deteenwhether the Undersigned should terminate thdlicting interest or activity, or wheth
the Undersigned's duties should be revised.
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(c) If the Undersigned wishes to serveaadirector or officer of another company, he oe shust obtain the pri
written approval of the Chief Operating Officergnsure that such service would be a conflict ardt.

(d) If a relative of the Undersigned igjaged in activities which, if engaged in by theddgrsigned would constitute
conflict of interest, the Undersigned shall notifig Chief Operating Officer of Regenicin thereofiriting.

4.4 Trading with RegenicinThe Undersigned shall not sell or rent any prigpt® or from Regenicin, unless the sale or r¢
has been approved in advance by a majority of igiatdrested members of Regenicin's Board of Damsct

4.5 Misuse of Business Opportunitythe Undersigned agrees that he or she shalttakat advantage of any busin
opportunity which the Undersigned learns aboutemetbps in the course of employment by Regeniciichvts related to any current or fut
business of Regenicin without Regenicin 's consent.

4.6 Decisions; RemediesThe Undersigned acknowledges and agrees tha&egenicin's determination as to wheth
conflict of interest exists or a misuse of businegportunity has occurred shall be conclusive argeRicin may take such action as, it
judgment, will terminate any conflict; (ii) the Uadsigned may be subject to dismissal or other gpf@i® disciplinary action in the event t
he or she violates the provisions of this Sectipandl (iii) Regenicin has the right to recover frtira Undersigned any damages that it sus
as a result of the Undersigned’s violation of tBéction 4 and/or to refer such matter for crimpralsecution.

5. Miscellaneous.

5.1 Disclosure of this AgreemenThe Undersigned hereby authorizes Regenicirotifyrothers, including but not limited
customers of Regenicin and any of the Undersigntedise employers, of the terms of this Agreement the Undersigned’'responsibilitie
under this Agreement.

5.2 Specific PerformanceThe Undersigned acknowledges that money damalpee would not adequately compen
Regenicin in the event of a breach or threateneddbr by the Undersigned of this Agreement, and thaaddition to all other remedi
available to Regenicin at law or in equity, Regemghall be entitled to injunctive relief for thefercement of its rights and to an accoun
of profits made during the period of such breach.

5.3 Severability

(@) This Agreement is the entire agreement of the @ads to its subject matter but is not and shalbaaonstrued as ¢
employment agreement.

(b) Each of the covenants provided in this Agreetare separate and independent covenants. [ramision of this
Agreement shall be determined to be invalid or foreeable, the remainder of this Agreement shallbeoaffected thereby and any such
invalid or unenforceable provision shall be refodhse as to be valid and enforceable to the fulgsnt permitted by law.

(c) It is not a defense to the enforcement of @royision of this Agreement that Regenicin hasbhed or failed to
perform any obligation or covenant under any ofggeement or understanding between the Undersigmé:éRegenicin.
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5.4 Indemnification: Waiver of BreachAny waiver of any breach of this Agreement shall be construed to be a contint
waiver or consent to any subsequent breach on dhiegb the Undersigned. The Undersigned will indéy defend and hold harmle
Regenicin from and against any losses, damage®@gmehses (including reasonable attorneys' feea)erklto, based upon or arising fi
claims of third persons of breach or a claim ofloreof the Undersigned’s representations and agnesnn Section 1.4.

55 Governing Law This Agreement shall be governed by and condtineaccordance with the laws of the State of
Jersey without regard to conflict of law rules. Beigin and the Undersigned submit to the jurisdicf the state and federal courts situ
in the State of New Jersey which courts shall lesausive jurisdiction to decide disputes betweesmt.

5.6 Amendments; Further Document§ his Agreement may not be changed, modified,aseld, discharged, abandone
otherwise terminated in whole or in part exceptabyinstrument in writing, agreed to and signedH®y Wndersigned and a duly authori
officer of Regenicin. The Undersigned agrees tacetesuch additional documents as Regenicin mayinetp implement the terms of t
Agreement.

THE UNDERSIGNED:

(@) REPRESENTS THAT, TO THE BEST OF HO® HER KNOWLEDGE AND BELIEF, THE UNDERSIGNE
HAS, AND HIS OR HER SPOUSE AND DEPENDENT CHILDRENJRRENTLY HAVE, NO CONFLICT OF INTEREST, AS DEFINE
IN SECTION 4. HEREIN, IN CONNECTION WITH THE UNDERGNED'S EMPLOYMENT BY REGENICIN, EXCEPT A
INDICATED BELOW:

O XX The foregoing statement is true without exception.
O The foregoing statement is true,

(b) U NDERSTANDS AND ACCEPTS HIS OR HER RESPONSIBILITY T@DVISE REGENICIN
IMMEDIATELY IN WRITING OF ANY FUTURE POTENTIAL CONRICT OF INTEREST IN CONNECTION WITH HIS OR HE
EMPLOYMENT BY REGENICIN.

(© ACKNOWLEDGES THAT HE OR SHE HAS (i) BAD THIS AGREEMENT; (ii) BEEN GIVEN THI
OPPORTUNITY TO ASK QUESTIONS; (iii) BEEN GIVEN SUREIENT TIME TO CONSULT AN ATTORNEY; AND (iv) EITHEF
CONSULTED WITH AN ATTORNEY OR AFFIRMATIVELY DECIDEDNOT TO CONSULT AN ATTORNEY.

(d) ACKNOWLEDGES THAT HE OR SHE HAS RECHD A COPY OF THIS AGREEMENT AND FULL'
UNDERSTANDS THIS AGREEMENT.

(e) UNDERSTANDS THAT THE UNDERSIGNEB’ OBLIGATIONS UNDER THIS AGREEMENT SURVIVE TH
TERMINATION OF HIS OR HER ENGAGEMENT BY REGENICINGR ANY REASON.

* k *
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IN WITNESS WHEREOF, the undersigned has executsdiAbreement as of the date first written above.

EMPLOYEE OR CONSULTANT:

By: /sl Chris Hadsall
Name:Chris Hadsall

ADDRESS:

Date: 9/30/10

Accepted by

REGENICIN, INC.

By: /s/ Ranadall E. McCoy
Name: Randall E. McCca
Title: CEO



EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (this “Agreement”ated as of October 4, 2010, is by and betweenrRageinc., a Nevac
corporation (the “Company”), and Joseph Conneé# (Employee”).

WHEREAS, the Company wishes to employ Employe&énposition of President, and
WHEREAS, Employee wishes to serve adtasident of the Company,

NOW, THEREFORE, in consideration of firemises and the mutual covenants contained helarparties hereto hereby agre
follows:

1. Term of Employment. Subject to the terms and conditions hereof, thengany will employ the Employee, and the Employélé serve
the Company, as the CompasyPresident or other similar or comparable positiopositions as the Company may request from torteme
for a period deemed to have begun on July 16, ZoHE)“Effective Date”) and terminating on the fiestniversary of such date (thinitial
Term”). Following the expiration of the Initial Term andrfeach extension period referred to in this semetlte Agreement shall
automatically renewed for a period of three yeandess either party provides written notice attiedasety (90) days prior to the expiratior
the current period of its intention not to renew thgreement (such term, as it may be shorteneadoyination of Employes’ employmer
hereunder pursuant to the provisions hereof omebet@, the “Term of Employment”).

2. Duties. During the Term of Employment, the Employee vgdirve as the President or such other similar orpeoatile position «
positions as determined by the Company, subjetttdderms of this Agreement and the direction aomtrol of the Chief Executive Officer
the Company. The primary location of the Emplogeemployment hereunder shall be Carolina Beach, N& Employee will hold, |
addition to Employee principal position, such other offices as he inaappointed or assigned from time to time by tbarB of Directors ¢
the Company and will discharge such duties in cotimie therewith. The Employee shall devote alhisf business time to the performanc
his duties hereunder, provided, that the Employed sot be precluded from serving as a membepdabuwo boards of directors or advis
boards of companies or organizations so long ak sacvice does not violate the provisions of thgreement and/or the Confidential
Invention Assignment, Conflict of Interest and NGnmpete Agreement annexed hereto as Exhibit Ayterfere with the performance of
Employee’s duties hereunder.

3. Compensation.

(&) The Company will, during the Term of Employmepty to the Employee as compensation for the padoce of his duties a
obligations hereunder a base salary of $250,00@lpayin accordance with the Company’s normal payrolicies (“Salary”). During the
Term of Employment, such Salary shall be reviewadually by the Board of Directors of the Companyijte Compensation Committee,
accordance with the Compasycompensation program and may be increased, bdecceased (other than in connection with a pitopuate
across-the board reduction in the compensationl @xacutive officers or similarly situated empl@geof the Company) Notwithstanding
the above, Employees annual base salary will be $125,000 until suchnte as the Company achieves a positive net income the
preceding calendar quarter as determined in accordace with GAAP and reported in the Companys financial statements filed witt
the Securities and Exchange Commission under the @gities and Exchange Act of 1934, as amended. Inadiately upon the
Company attaining such positive net income, Employes annual base salary will be increased to $250@@s stated herein.




(b) For each Company fiscal year ending duringTfieem of Employment that the Company determines $uen@ available for an execut
bonus program, the Employee will be eligible toeige an annual bonus, as determined by the Boamirettors of the Company, or
Compensation Committee, in its sole discretione Tompensation Committee of the Board will conwiith the Chief Executive Officer, tl
Chief Operating Officer and the Employee in coniwectvith the establishment of specific goals angeotives. Any Bonus awarded, if a
will be paid in the following fiscal year at sudme as may be prescribed by the Board of Directors.

4. Other Benefits.

(a) During the Term of Employment, the Employeelldia entitled to participate in employee beneféns and programs of the Compan
the extent that his position, tenure, salary, dgsglth and other qualifications make him eligibbeparticipate. The Company does
guarantee the adoption or continuance of any peaticemployee benefit plan or program (or any tethmereof) during the Term
Employment, and the Employaseparticipation in any such plan or program shallsbibject to the provisions, rules, regulations ket
applicable thereto.

(b) While employed hereunder, the Employee shalkbttled to Paid Time Off (PTO) benefits as maypsemitted by Company poli
approved by the Board or the Compensation Committekethen in effect. Such PTO may be taken byEtnployee at such times as do
unreasonably interfere with the business of the Gomy.

5. Expenses.During the Term of Employment, all travel andestiheasonable business expenses incident to tderieg of services by tl
Employee under this Agreement will be paid or rainsed by the Company subject to the submissiomppfagriate vouchers and receipt
accordance with the expense reimbursement politigeo€ompany in effect at the time the expensefmatered.

6. Death or Disability.

(&) The Employee’s employment under this Agreensdrall be terminated by the death of the Employeeaddition, the Employee’
employment under this Agreement may be terminajethé Board of Directors of the Company if the Eayale shall be rendered incaps
by illness or any other disability from complyingtivthe terms, conditions and provisions on hid frabe kept, observed and performed 1
period in excess of 180 days (whether or not cartsex) or 120 days consecutively, as the case neaylixing a 12nonth period during tt
Term of Employment (“Disability”). If the Employ&e employment under this Agreement is terminatedrdason of Disability of tt
Employee, the Company shall give notice to thatafto the Employee in the manner provided herginthe event that the Employ
receives disability insurance benefits for whiclympant was made by the Company after the Effectiage®f this Agreement and prior
termination of the Employee’s employment under tigeement pursuant to this Section 6(a), the Eygsis Salary shall be reduced by
amount equal to such disability insurance benéfitsng such period.




(b) In addition to and not in substitution for aoiper benefits which may be payable by the Compamgspect of the death of the Emplo»
in the event of such death after the Emplogemhployment has begun, the Salary payable here(bdieexcluding medical plan and ot
benefits) shall continue to be paid at the themenurrate for three (3) months after the termimatid employment in accordance with nor
Company payroll practices. In addition, any bosusetually earned pursuant to Section 3 prior ® términation of the Employee’
employment (including, as reasonably determinethbyBoard of Directors or its Compensation Comraijtte prorated amount of any ann
bonus for the portion of the fiscal year during e@rhitermination takes place) shall be paid not laten five (5) months after su
termination. All sums payable pursuant to thist®edcs(b) shall be paid to the Employee’s persoaptesentative.

(c) In addition to and not in substitution for aather benefits which may be payable by the Compgamespect of the Disability of tl
Employee, in the event of the termination of theptoyee’s employment hereunder due to such Disability mmsto Section 6(a) after t
Employees employment has begun, the Salary payable heredimttisive of paid medical plan then in effectdaavailable, if any) she
continue to be paid at the then current rate foeeh(3) months after the termination of employmenaccordance with normal Comps
payroll practices; provided, however, that the Campshall deduct from such payments the amountngfand all disability insuran
benefits paid during such threesnth period with respect to the Employee that weiel for by the Company during any period for vii
payment was made by the Company after the Effe@ate of this Agreement and prior to the terminatié the Employee employment. |
addition, any bonuses actually earned pursuanttbich 3 prior to the termination of the Employeemployment (including, as reason:
determined by the Board of Directors or its Comptios Committee, a proated amount of any annual bonus for the portiotheffiscal yez
during which termination takes place) which shallgaid not later than five (5) months after suchteation.

7. NonDisclosure; Confidentiality. The Employee and the Company are parties to didamtiality, Invention Assignment, Conflict
Interest and NoiGompete Agreement, a true and correct copy of wisie@mnexed hereto as Exhibit A. Notwithstanding statement in th
Agreement to the contrary, Employee and the Comgaymge that the Confidentiality, Invention AssigmmeConflict of Interest and Non-
Compete Agreement annexed hereto as Exhibit A shalkin in full force and effect following the Effitve Date, and the terms of
Confidentiality, Invention Assignment, Conflict dfiterest and NorfGompete Agreement annexed hereto as Exhibit A raverporated b
reference into, and form a part of, this Agreement.




8. Remedies.

(a) Employee acknowledges that irreparable injuoybd result to the Company if the provisions of tBet7 or 12 of this Agreement, anc
the provisions of the Confidentiality, Invention gdgnment, Conflict of Interest and N&@ompete Agreement annexed hereto as Exhit
were not specifically enforced, and Employee agthasthe Company shall be entitled to any appedgriegal, equitable or other reme
including injunctive relief, in respect to any faié to comply with the provisions of Section 7 @rdf this Agreement, and/or the provision
the Confidentiality, Invention Assignment, Confliot Interest and Noi@ompete Agreement annexed hereto as Exhibit Agtermined by
court of competent jurisdiction.

(b) In furtherance of and not in limitation of Sect 8(a), in the event that subsequent to the TarEBmployment Employee breaches an
his obligations to the Company under Section 72pflthis Agreement, and/or the provisions of tlanfitlentiality, Invention Assignmei
Conflict of Interest and Non-Compete Agreement ardehereto as Exhibit A, then the Compangbligation to make further payment:
Employee pursuant to this Agreement shall terminétey such termination shall not limit or affetiet Companys right to pursue any ott
remedy available to the Company at law or in equity

9. Termination for Causeln addition to any other remedy available to @@mmpany, either at law or in equity, the Emplogeemploymer
with the Company may be terminated by the BoarBicéctors for “Cause”, which shall include (i) teenployees conviction from which r
further appeal may be taken for, or plea of nolotendere to, a felony or a crime involving morapitude; (ii) the Employes’ commission ¢
a breach of fiduciary duty involving personal ptdfi connection with the Employee’s employment hg Company; (iii) the Employee’
commission of an act in the conduct of duties uriklisr Agreement which the Board of Directors shasisonably have found to have invol
willful misconduct or gross negligence on the pdithe Employee; (iv) habitual absenteeism notltegufrom the Employee incapacity du
to physical or mental illness; (v) the Employeetsdrh of the Confidentiality, Invention Assignme@gnflict of Interest and No@ompet
Agreement which, if possible to cure, remains uadupr a period of thirty (30) days following natiby the Company; or (vi) the willful a
continued failure over a period of thirty (30) ddysthe Employee to perform substantially his dutiéth the Company (other than any s
failure resulting from Employes’incapacity due to physical or mental illness)ithWespect to the matters set forth in subsect{@is (iv)
and (vi) of this Section 9, the Company may natiaate the Employes’employment unless the Employee has first beeengiotice of th
conduct forming the cause for such termination, Bngployee has been provided an opportunity to such conduct, if cure is possible du
the nature of the breach. If Employee does na the reason for the notice within thirty (30) datyen the Company shalbe entitled to
terminate Employee’s employment in accordance whie Section 9. In the event of termination untles Section 9, the Comparsy’
obligations to the Employee shall be limited to gfayment of accrued and unpaid Salary through #ite of such termination and any eai
but not yet paid bonus from the prior fiscal yeall. compensation and benefits will cease at theetiof such termination and, excep
otherwise provided by COBRA, the Company will haefurther liability or obligation by reason of sutermination. The foregoing will n
be construed to limit the Employsefight to payment or reimbursement for claims ined prior to the date of such termination undey
insurance contract funding an employee benefit,gt@ticy or arrangement of the Company in accordanith the terms of such insurai
contract. Notwithstanding any termination of this Agreementguant to this Section 9, the Employee, in comatiten of his employme
hereunder to the date of such termination, shaflaie bound by the provisions of Section 7 or 12the§ Agreement, together with 1
provisions of the Confidentiality, Invention Assigent, Conflict of Interest and Ndbempete Agreement annexed hereto as Exhik
following any such termination.




10. Termination by the Company Without Cause oitligyEmployee for Good Cause, Severance

(a) Each of the Company and the Employee may textimithe Employes’ employment under this Agreement at any time for @easo
whatsoever, without any further liability or obligan of the Company to the Employee or of the Empéoto the Company from and after
date of such termination (other than liabilitiesobtigations accrued but unsatisfied on, or sungyithe date of such termination), by sen
written notice to the other party.

(b) In the event the Company elects to terminagéeBmployees employment under this Agreement without Caussyaurt to this Section 1
or in the event the Company gives notice to Em@dyat it elects not to renew this Agreement atetk@ration of its then current Term, tt
Employee shall be entitled to receive the followpayments and benefits:

(1) within 10 business days following the dateasfiination or expiration, the payment of all accraad unpaid Salary through such date;

(2) any bonuses actually earned pursuant to Se&ipmior to the termination of the Employseémployment (including, as reason:
determined by the Board of Directors or its Compéinea Committee, a preated amount of any annual bonus for the portiotheffiscal yee
during which termination takes place) which shallpaid not later than five (5) months after swrmtnation;

(3) the Company shall pay to the Employee an ameguoal to his full Salary (at the rate in effecttbe effective date of the terminati
inclusive of paid medical plan then in effect, ifyjas such Salary otherwise would have accruedh®rspecific period identified on 1
following schedule, payable in accordance with@menpany’s normal payroll practices:

During the InitiaPayable for the balance of the Initial Term or
Term 12 months, whichever is grea

After the InitiaPayable for 12 months
Term




(4) at the request of the Employee, the Companlyamikend the terms of any stock option grant agree¢imneeffect between the Employee .
the Company concerning options granted to the eyeplthat are vested as of the date of terminatiqordvide that all such vested opti
shall be exercisable until the expiration datef@eh in such stock option grant agreement (withegfard to the effect of the termination of
Employees employment on the term of the option), provideat such options shall cease to be exercisableeievtent the Employee comn
a material breach of his continuing pestployment obligations to the Company under thevipions of Sections 7 and 12 of t
Agreement. The Employee acknowledges that undplicaple law the exercise of any vested optionsemthian three (3) months af
termination of employment, or the amendment of apjon agreements to permit such later exercise, mader such options ineligible
favorable federal income tax treatment as incergivek options; and

(5) so long as Employee is not in material bredcany material obligation under this Agreement]uding, but not limited to material bree
of his continuing posemployment obligations to the Company under theipions of Sections 7 and 12 of this Agreementn tiéh respec
to any stock option grant agreements in effect betwthe Employee and the Company, and any shanestoicted stock received by
Employee pursuant to restricted stock agreementghtoh the Company and the Employee were parties py the date of termination, 1
Company shall waive the applicability of any rigiitepurchase the Company may have under suchragres.

(c) Prior to any termination for “Good Causels(hereinafter defined) by Employee of his emplaytnteereunder, Employee shall provic
notice to the Company of any Good Cause for the |Byeg’s termination of employment and shall provide ttem@any with a reasonal
opportunity of not less than thirty (30) days toecthe reason(s) for the notice. If the Compangsduot cure the reason for the notice w
the period provided and Employee terminates hisleynpent for Good Cause, then the Employee shakibitled to the payments &
benefits set forth in Section 10(b). In the evéet Employee elects to terminate the Employeshployment under this Agreement, other
for Good Cause, the Companryobligations to the Employee shall be limitedite payment of accrued and unpaid Salary througllake o
such termination and any earned but not yet pami®drom the prior fiscal year. All compensatiord drenefits will cease at the time of s
termination and the Company will have no furthabliity or obligation by reason of such terminatidine foregoing will not be construec
limit the Employees right to payment or reimbursement for claims ined prior to the date of such termination undeyr imsurance contra
funding an employee benefit plan, policy or arranget of the Company in accordance with the terms soth insuranc
contract. Furthermore, the foregoing will not lmmstrued to limit the Employeg'right to continue medical benefits in accordawité the
terms and conditions of COBRA.




(d) Any termination of the Employegemployment under this Agreement by the Comparnyr@gded in this Section 10 shall be in addi
to, and not in substitution for, any rights wittspect to termination of the Employee which the Canypmay have pursuant to Sec
19. Notwithstanding any termination of the Empleseemployment under this Agreement pursuant to Sl@stion 10, the Employee,
consideration of his employment hereunder to thte d& such termination, shall remain bound by thaevisions of Section 7 or 12 of tl
Agreement, and/or the provisions of the Confiddityialnvention Assignment, Conflict of Intereshéd NonCompete Agreement anne:
hereto as Exhibit A, following any such termination

(e) For purposes of this Section 10, “Good Caustelll mean a Detrimental Change as defined in @edid(f) below or a material breach
the Company of its obligations under this Agreenvelnich is not cured in the time and manner proviftedn Section 10(c).

(f) As used in this Agreement, “Detrimental Changball mean, without the Employee’s express writt@nsent;
(1) a material reduction in the Employee’s annw@aldbsalary;
(2) any relocation of the Employee’s principal sifeemployment by more than forty (40) miles;

(3) the assignment to the Employee of any dutiesrinistent (except in the nature of a promotiorhwhiose of a President in the Companr
a substantial adverse alteration in the naturetaius of his position or responsibilities; providdéewever, that circumstances constitu
Detrimental Change shall not be deemed to havermtwvith respect to any change in duties, or @mnge in the nature or status of
Employee$ position or responsibilities, which derives pmadeantly from the fact that the Company has becanselbsidiary or division
another company and as a result (i) the Employeerteto an additional and/or different executivéha Company or the other company,
(if) the Employee has a new title which reflectstsmew reporting relationship; or

(4) the failure by the Company to continue to pdevihe Employee with benefits substantially simitathose enjoyed by him unless
failure is a result of changes to the Companigenefits generally applicable, in each case,llt@rasubstantially all similarly situat
employees.

(9) If the Employee fails to notify the Company it thirty (30) days of the occurrence of circunmstes giving rise to a Detrimental Cha
that he will terminate his employment with the C@mnyp due to such Detrimental Change unless it isd;uhen such failure to notify st
constitute his consent to, and waiver of rightshwéspect to, any such circumstances constitutiBgtamental Change; provided that in
event shall Employee’continued employment during any cure period dféeting given notice constitute consent to, or a@raof rights witt
respect to, any circumstance constituting a DetmaleChange.




(h) Notwithstanding any provision of this Agreemémtthe contrary, any and all payments and bendéicribed in this Section 10 shall
conditioned on (i) the Employee’s execution andveey to the Company, within 30 days following th&fective date of termination of
employment pursuant to this Section 10, of a full and completease of any and all claims the Employee ma tegainst the Compa
(other than for post termination benefits payabl@rovided to the Employee under this Agreemerdaror other applicable Company ber
plan) in such form as the Company may require;(@nhduch release becoming irrevocable.

11. Resignation.In the event that the Employseservices under this Agreement are terminatedriardeof the provisions of this Agreem
(except by death), the Employee agrees that hedeiiVer to the Board of Directors his written gasation from all positions held with t
Company, such resignation to become effective imately; provided, however, that nothing herein shaldeemed to affect the provision:
Section 7 or 12 of this Agreement, and/or the miovis of the Confidentiality, Invention Assignme@pnflict of Interest and NoGompet:
Agreement annexed hereto as Exhibit A, relatingh® survival thereof following termination of thenployees services hereunder; ¢
provided, further, that except as expressly pravidethis Agreement, the Employee shall be entittedo further compensation hereunder.

12. Data. Upon expiration or termination of the Term of Hoyment or termination pursuant to Section 1, 6y 20 hereof, the Employee
his personal representative shall promptly delteethe Company all books, memoranda plans, recmdswritten data of every kind relat
to the business and affairs of the Company whiehtagn in his possession or control, if any.

13. Insurance. The Company shall have the right, at its own emst expense to apply for and to secure in its pame, or otherwise, lif
health or accident insurance or any or all of ttemwering the Employee, and the Employee agreeglimis to usual and customary med
examinations and otherwise to cooperate with then@@my in connection with the procurement of anyhsimsurance and any clai
thereunder.

14. Waiver of Breach. Any waiver of any breach of this Agreement shmadt be construed to be a continuing waiver or conse an
subsequent breach on the part either of the Emeloy¢he Company.

15. Assignment. This Agreement shall inure to the benefit of &edbinding upon the successors and assigns ofdhg&ny upon any s¢
of all or substantially all of the Comparsyassets, or upon any merger or consolidationeo€Ctbmpany with or into any other entity (includi
without limitation, any change in control of the @pany), all as though such successors and assighe @ompany and their respec
successors and assigns were the Company. Insothe&mployee is concerned, this Agreement, bpéargonal, may not be assigned,
any such purported assignment shall be void amb @&ffect.




16. Severability. To the extent any provision of this Agreementlidi@invalid or unenforceable, it shall be cons@tedeleted herefrom, a
the remainder of such provision and of this Agreenshall be unaffected and shall continue in fatce and effect. In furtherance and nc
limitation of the foregoing, should the durationgmographical extent of, or business activitieseced by, any provision of this Agreemen
in excess of that which is valid and enforceabldaurapplicable law, then such provision shall bestmed to cover only that duration, ex
or activities which may be validly and enforceabbyvered.

17. Notices. All notices, requests and other communicationsymnt to this Agreement shall be in writing andlsbe deemed to have bt
duly given, if delivered in person or by courierleigraphed, telexed or by facsimile transmissiendipt confirmed) or five (5) business d
after being sent by registered or certified mailurn receipt requested, postage paid, addresdeticass:

If to the Company, to:

Regenicin, Inc.

10 High Court

Little Falls, NJ 07424

Telephone: (973) 557-8914

Facsimile: (973) 200-0155

Email: randy@regenicin.com

Attention: Randall E. McCoy, President and CEO

If to the Employee, to:

Joseph Connell

110 Winner Ave

Carolina Beach, NC 28428
Telephone: (910) 233-0806
Email: joe.connell@regenicin.com

Any party may, by written notice to the other ircaalance with this Section 17, change the addressich notices to such party are tc
delivered or mailed.

18. General. Except as otherwise provided herein, the terntsm@ovisions of this Agreement shall constitute émtire agreement by t
Company and the Employee with respect to the subjedter hereof and shall supersede any and al pgreements or understandi
between the Employee and the Company, whetherewritt oral. This Agreement shall be construedaridrced in accordance with the I
of the State of New Jersey. This Agreement mawnrbended or modified only by a written instrumené@xed by the Employee and
Company. The headings of the sections of this &ment are for convenience of reference only andndb constitute part of tr
Agreement. This Agreement may be executed in amyber of counterparts, each of which, when execsteall be deemed to be an origi
but all of which together shall constitute one #melsame instrument.

[Signature Page Follows]




IN WITNESS WHEREOF, each of the parties has exetotecaused to be executed by its duly authoriepdesentative this Employm:
Agreement as of the day and year first above writte

REGENICIN, INC.
By: /s/ Randall E. McCoy

Name: Randall E. McCo
Title: CEO

EMPLOYEE:

/sl Joseph Connell
Joseph Connell
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REGENICIN, INC.
CONFIDENTIALITY, INVENTION ASSIGNMENT, CONFLICT OANTEREST
AND NON-COMPETE AGREEMENT
FOR EMPLOYEES AND CONSULTANTS

THIS CONFIDENTIALITY, INVENTION ASSIGNMENT, CONFLIO OF INTEREST AND NONEOMPETE AGREEMEN
(this "Agreement”) is made as of thehday of October, 201®y the individual named below (the "Undersignedill &Regenicin, Inc.,
Nevada Corporatior‘Regenicin”).

In consideration of the engagement or employmenhefundersigned by Regenicin and with the intenti@mt this Agreement sh
apply to the entire period of his or her engagenbgriRegenicin (including the period prior to theedaf this Agreement any period work
for any predecessor business enterprise or prpjeefenicin and the Undersigned hereby agreedlaw$o

1. Confidentiality

1.1 Confidential Information DefinedConfidential Information”"means information relating to the business of dityethal
is not generally available to the public and isfaantial, proprietary or commercially valuablecinding without limitation, secret process
inventions, improvements, formulae, plans, matsyidevices, trade secrets, discoveries, ideas.eptgicdesigns, drawings, specificatis
techniques, models, diagrams, test data, scientifithods, knowow, customer lists, supplier lists, contact infation (for customer
suppliers, employees, consultants, investors ayjigwospects and others), marketing techniquesnaatérials, pricing or pricing policie
financial information, plans for further developmetomputer software, computer hardware, compudedvaare and software configuratic
fabric treatment methods and processes, unpubligatht applications and know how related to patant published applications, train
and calibration methodologies, logistics and schiedwplans and programs, training courses and manuapublished manuscripts, tests
proposals internal publications and materials (idizlg those distributed in confidence to custonmrdusiness partners), and any o
information or knowhow of a similar nature, whether patentable or moth respect to any confidential or secret aspeftan entity'
business. Confidential Information need not be lkdbeas such to enjoy the protections afforded timmes but need only be of the k
generally understood to be confidential, proprigtar commercially valuable. Confidential Informatighall not include information lawful
in the public domain or lawfully obtained from tthiparties without restrictions although it shallthe burden of the Undersigned to estal
any such claim by clear and convincing evidence.

1.2. NorDisclosure of Confidential Information of RegenicifThe Undersigned agrees that, both during aret #fe terr
of his or her employment with Regenicin, he or shall hold in the strictest confidence the Confitdrinformation of Regenicin, and sk
not, except as may be strictly necessary in théopeance of his or her work for Regenicin or witte tprior written approval of Regenic
divulge, furnish, transfer, or make accessiblertgoae, directly or indirectly, or use for any puspofor his or her own account or for
account or benefit of any person or entity, the fi@iemtial Information of Regenicin.

1.3 NofDisclosure of Confidential Information of Third Bies. The Undersigned agrees that, both during aret #ift
term of his or her employment with Regenicin, hesloe shall hold in the strictest confidence thef{dlential Information of any third par
who has given Regenicin the right to use such @enfial Information subject to a nalisclosure agreement between Regenicin and
third party, and shall not, except as may be nacgss the performance of his or her work for Reagnor with the prior written approval
such third party, divulge, furnish, transfer, orkmaccessible to anyone, directly or indirectlyuse for any purpose or for the benefit of
person or entity, the Confidential Information oth third party.
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1.4 NorDisclosure of Confidential Information of PrevioEsployer and Others The Undersigned agrees that, during
period of his engagement by Regenicin, he shallusetimproperly or disclose any Confidential Infatian of any former employer or
other party to whom he has an obligation of conftdgity, nor bring unto the premises of Regeniaimy unpublished document or
property belonging to any former employer or anyeotparty to whom the Undersigned has an obligatforonfidentiality, unless consen
to in writing by such employer or party. The Urglgned represents that he has the right to enter this Agreement, and that
performance of all the terms of this Agreement aiglduties as an employee or consultant of Regemiéi not breach any confident
information agreement, narempetition agreement or other agreement with amgnér employer of his services, either as an ened
consultant, contractor or independent contractonyith any other party. The Undersigned represémas all materials furnished or we
performed by him will be wholly original and notmied, in whole or in part, from any other work, awth materials or work will not viola
conflict or infringe upon the rights, of any othgarson or entity.

15 Proprietary NoticesThe Undersigned shall not, and shall not peamit other person to, remove any proprietary nc
or other legends or restrictive notices contaimedriincluded in any Confidential Information.

1.6 Property of RegenicinThe Undersigned acknowledges and agrees thaaalfidential Information of Regenicin,
whatever form, whether made or compiled by himmade available to him, during the period of hisagement by Regenicin (including
period prior to the date of this Agreement) congggrRegenicin's Confidential Information is and Ish@amain Regenicin's property, and
Undersigned hereby assigns to Regenicin any rigfetsmight otherwise possess in such Confidentiabrin&tion. All Confidentic
Information shall be delivered to Regenicin on teemination of the Undersignesi'engagement by Regenicin, or at such earlier &e
Regenicin may request, and the Undersigned shalktain copies of any Confidential Information.

2. Invention Assignments.

21 Inventions Defined"Inventions" means, without limitation, invemis, creative works, procedures, methods, proct
uses, decisions, formulae, formulations, deliveaghhologies, discoveries of any kind, computer m@og, computer software, and .
improvements to any of the foregoing, which pertiinor relate to Regenicin's business or any ofwek or businesses carried on
Regenicin and are discovered, conceived, reducgdaittice, developed, made or produced by the Wigleed during and as a result of
engagement by Regenicin, whether or not fixed targible means of expression, whether or not dégibr patent, copyright, tradema
trade name or other legal protection, whether otmey are conceived and/or developed by the Uiglerd alone or with others, and whe
or not they are conceived and/or developed duegglar working hours, conceived and/or developéagusitellectual or tangible property
Regenicin or conceived and/or developed at thditiasi of Regenicin or its customers. The mearohdinvention” under the terms of tl
Agreement shall not be limited to the meaning of/&intion" under the United States patent laws.

2.2 Property Rights to Invention®\ll Inventions shall be the sole and exclusiveperty of Regenicin, and shall be deel
part of the Confidential Information of Regeniciar fpurposes of this Agreement. The Undersigneehyeiassigns all his rights in
Inventions and in all related proprietary righteréin to Regenicin. Without limiting the foregojnthe Undersigned agrees that
copyrightable material shall be deemed to be "waonkesie for hire" and that Regenicin shall be deethedauthor of such works under
United States Copyright Act. In the event and lte extent such works are determined not to comstitworks made for hire," tl
Undersigned hereby irrevocably assigns and tramsteRegenicin all right, title and interest in sugorks. The Undersigned shall not
entitled to any additional compensation for any alidéhventions made during the period of his eregagnt by Regenicin.
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2.3 Obligation to Keep Regenicin InfodneDuring the period of his engagement by Regerdcid for six (6) months afi
termination of his engagement, the Undersigned! gitamptly, from time to time, fully inform and dikbse to Regenicin in writing
Inventions of any kind that he now has made, cateckdr developed (including prior to the date d$ tAgreement), or which he may le
make, conceive or develop, during the period oelmgagement by Regenicin and for six (6) monthexr &érmination of his engagement wt
relate to the Business of Regenicin (as defineovidebr to Undersigned’s work for Regenicin.

2.4 Enforcement of Proprietary Right¥he Undersigned shall assist and cooperate Ratenicin, both during and after
period of his engagement by Regenicin, at Regeniciole expense, to allow Regenicin to obtain, taainand enforce patent, copyri¢
trademark, trade secret and other legal protedibwnthe Inventions. The Undersigned shall signhsdocuments, and do such thi
necessary, for such purposes and to vest Regewitin full and exclusive title in all Inventions agat infringement by others. T
Undersigned hereby appoints the Secretary of Reigeas his attorney-in-fact to execute documentbisioehalf for this purpose.

25 Assignment to Third PartieRRegenicin has an unrestricted right to assigany third party, without limitations, a
rights, title and interests it may have or acquiith respect to any Invention.

2.6 Waiver oMoral Rights. To the extent allowed by law, the Undersignecebg waives all rights of paternity, integr
disclosure and withdrawal and any other rights thay be known as or referred to as "moral rightartist's rights," "droit moral" or the lil
(collectively "Moral Rights") that he may have witbspect to the Inventions. To the extent, the Wsigeed hereby retains asych Mora
Rights under applicable law, the Undersigned herakifies and consents to, any action that mayakert with respect to such Moral Ric
by or authorized by Regenicin, and the Undersicagrées not to assert any Moral Rights with respegeto. The Undersigned will confi
any such ratifications, consents and agreements firae to time as requested by Regenicin.

3. Non-Competition.

3.1 Limitations The Undersigned agrees that during the termiobh her employment with Regenicin and f
period of one year thereafter, the Undersigned siwd) for any reason, directly or indirectly, thigh any other person, firm, corporatior
other entity (whether as an officer, director, emyple, partner, consultant, holder of equity or debéstment, lender or in any other mann
capacity):

() inany geographical area in the United Stateis those foreign countries where Regenicinjrduthe period of the
Undersigned employment with Regenicin, conducts or propose&mhduct business, engage in any business tBateistly Competitive witl
the Business of Regenicin.

(i)  solicit, induce, encourage or attempt tound or encourage any employee, contractor or camguwf Regenicin to
terminate his or her employment or relationshighviRiegenicin, or to breach any other obligation égé&hicin;
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(i) solicit, interfere with, disrupt, alter @ttempt to disrupt or alter the relationship, cactwual or otherwise, between
Regenicin and any other person including, withauithtion, any consultant, contractor, custometeptial customer, or supplier of
Regenicin; or

(iv)  engage in or participate in any businessdemted under any name that shall be the samesasitar to the name of
Regenicin or any trade name used by Regenicin.

(v)  For purposes of this Section 3, the "Busihe$fegenicin shall be deemed to mean any busiwbiggh Regenicin
conducts or has initiated plans to conduct duriregterm of Undersigned’s service with Regenicioluding, but not limited to, the
development, marketing and sale of products coragrisg or containing tissue-engineered skin.

For purposes of this Section 3, "Directly Compeditishall mean the development, marketing, sellimgyiding, distributing or sponsoring
any service or product similar to any service avdoict offered by Regenicin or which is capable absdituting for or displacing any
Regenicin’s services or products in the marketplace

For purposes of this Section 3, the terms “holderquity,” “debt investment” or “lendershall not include or encompass any securities,
or other investment instruments issued by or rélate any publicly traded company, or any secugjtidebt or investment instruments t
indirectly via any mutual fund, index fund, privaquity fund, investment trust or money market fund

3.2 Acknowledgment The Undersigned acknowledges that the geograpbiivity and time limitations contained in Sea
3.1 are reasonable and properly required for tiegjaate protection of Regenicin's business. Irettent that any such geographic, activit
time limitation is deemed to be unreasonable bguatcthe Undersigned shall submit to the reductibaither said activity or time limitatic
to such activity or period as the court shall deeasonable. In the event that the Undersigned wioiation of the aforementioned restrict
covenants, then the time limitation thereof shalelstended for a period of time equal to the peaglefisuch proceedings, including appeals.

3.3 Conditions on Enforceability of Noargpetition Limitations. Notwithstanding the forégg, the post-employment non-
competition limitations contained in Section 3.] tlirough (iv) shall not be enforceable unless Rage is then in compliance with
payment obligations to the Undersigned with resgecany postermination obligation to the Undersigned under amyployment c
consulting agreement.

3.4 Provided that Undersigned is not engagegdeirsonally rendering services relating to any ress activity that is Direct
Competitive with the Business of Regenicin, itlshat be a violation of Section 3.1(i) of this Agament if, after separation from employn
with Regenicin, the Undersigned becomes employedrirenders service to (whether as an officegeaar, employee, partner, consult
holder of equity or debt investment, lender or iy ather manner or capacity) a subsidiary or divisof a parent company with ann
revenues in excess of $500 million, where the egipipsubsidiary or division does not conduct angibess that is Directly Competitive w
the Business of Regenicin, even if the parent comgeas a separate subsidiary or division that dmesluct a business that is Dire
Competitive with the Business of Regenicin.
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4. Conflict of Interest.

4.1 Making or Offering Payments or GiftsInfluence the Acts of OthersThe Undersigned shall not make or offer to n
any payment, loan or gift:

0] to any government official or emplaye

(i) to any representative of any vendorcustomer (A) if doing so would appear to be #emapt to influence tf
representative's performance of his or her dutie$ @) unless the vendor's or customer's managemmasntadvanc
knowledge of such payment, loan or gift; or

(iii) to any person where such paymeasn| gift or offer might violate any law, regulati@r Regenicin polic
including those relating to (A) commercial or othmibery, (B) conflicts of interest, (C) labor mextt, or (D) antitrust
trade regulation compliance.

The foregoing notwithstanding, the Undersigned mayide customary token business gifts and entertant.

4.2  Accepting Any Payment or GiftThe Undersigned shall not accept or solicit framy vendor, customer or competitor any
payment, loan or gift or thing of value whethemnot connected with the Undersigned’s performanaduties to Regenicin. The Undersigned
shall not give any vendor, customer or compethtierimpression that he or she expects or would agip or gratuities. The foregoing
notwithstanding, the Undersigned may accept gfftsominal value (less than or equal to $25) whichld not appear to cause a conflict of
interest so long as there is no effort made to eahihe gift. If the Undersigned receives a dji#tttis prohibited under this Section 4, he or
shall notify his or her supervisor and return tifg glong with a written explanation that Regenisipolicy prevents the Undersigned from
accepting the gift. Any gift that cannot be retdrshall be the property of Regenicin to disposie @& sole discretion.

4.3 Outside Interests and Activities

(@) The Undersigned is expected to desotmuch of his or her full time and ability to fe#ming his or her duties
an employee or consultant of Regenicin, both durégular business hours and such additional timenay be required. The Undersigne
not permitted to maintain any business or finanicisdrest, or to engage in any outside activitgt tonflicts with the interests of Regenicit
might interfere with the Undersigned's ability tsaharge his or her duties to Regenicin. For psepoof this Section 4, investment:
securities that are listed on a national securgiezhange or regularly traded on the overdgbenter market in the United States shall nc
deemed a conflict of interest.

(b) If the Undersigned has at any timeirdy the term of his or her employment with Regeniany business
financial interest or engages in any outside agtitbiat might conflict with the Undersignedduties to Regenicin, he or she must immedi
disclose the potential conflict to the Chief OpemgitOfficer of Regenicin, who will determine whetheny conflict of interest exists. I
conflict of interest exists, Regenicin shall deteenwhether the Undersigned should terminate thdlicting interest or activity, or wheth
the Undersigned's duties should be revised.
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(c) If the Undersigned wishes to serveaadirector or officer of another company, he oe shust obtain the pri
written approval of the Chief Operating Officergnsure that such service would be a conflict ardt.

(d) If a relative of the Undersigned igjaged in activities which, if engaged in by theddgrsigned would constitute
conflict of interest, the Undersigned shall notifig Chief Operating Officer of Regenicin thereofiriting.

4.4 Trading with RegenicinThe Undersigned shall not sell or rent any prigpt® or from Regenicin, unless the sale or r¢
has been approved in advance by a majority of igiatdrested members of Regenicin's Board of Damsct

4.5 Misuse of Business Opportunitythe Undersigned agrees that he or she shalttakat advantage of any busin
opportunity which the Undersigned learns aboutemetbps in the course of employment by Regeniciichvts related to any current or fut
business of Regenicin without Regenicin 's consent.

4.6 Decisions; RemediesThe Undersigned acknowledges and agrees tha&egenicin's determination as to wheth
conflict of interest exists or a misuse of businegportunity has occurred shall be conclusive argeRicin may take such action as, it
judgment, will terminate any conflict; (ii) the Uadsigned may be subject to dismissal or other gpf@i® disciplinary action in the event t
he or she violates the provisions of this Sectipandl (iii) Regenicin has the right to recover frtira Undersigned any damages that it sus
as a result of the Undersigned’s violation of tBéction 4 and/or to refer such matter for crimpralsecution.

5. Miscellaneous.

5.1 Disclosure of this AgreemenThe Undersigned hereby authorizes Regenicirotifyrothers, including but not limited
customers of Regenicin and any of the Undersigntedise employers, of the terms of this Agreement the Undersigned’'responsibilitie
under this Agreement.

5.2 Specific PerformanceThe Undersigned acknowledges that money damalpee would not adequately compen
Regenicin in the event of a breach or threateneddbr by the Undersigned of this Agreement, and thaaddition to all other remedi
available to Regenicin at law or in equity, Regemghall be entitled to injunctive relief for thefercement of its rights and to an accoun
of profits made during the period of such breach.

5.3 Severability

(@) This Agreement is the entire agreement of the @ads to its subject matter but is not and shalbaaonstrued as ¢
employment agreement.

(b) Each of the covenants provided in this Agreetare separate and independent covenants. [ramision of this
Agreement shall be determined to be invalid or foreeable, the remainder of this Agreement shallbeoaffected thereby and any such
invalid or unenforceable provision shall be refodhse as to be valid and enforceable to the fulgsnt permitted by law.

(c) It is not a defense to the enforcement of @royision of this Agreement that Regenicin hasbhed or failed to
perform any obligation or covenant under any ofggeement or understanding between the Undersigmé:éRegenicin.
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5.4 Indemnification: Waiver of BreachAny waiver of any breach of this Agreement shall be construed to be a contint
waiver or consent to any subsequent breach on dhiegb the Undersigned. The Undersigned will indéy defend and hold harmle
Regenicin from and against any losses, damage®@gmehses (including reasonable attorneys' feea)erklto, based upon or arising fi
claims of third persons of breach or a claim ofloreof the Undersigned’s representations and agnesnn Section 1.4.

55 Governing Law This Agreement shall be governed by and condtineaccordance with the laws of the State of
Jersey without regard to conflict of law rules. Beigin and the Undersigned submit to the jurisdicf the state and federal courts situ
in the State of New Jersey which courts shall lesausive jurisdiction to decide disputes betweesmt.

5.6 Amendments; Further Document§ his Agreement may not be changed, modified,aseld, discharged, abandone
otherwise terminated in whole or in part exceptabyinstrument in writing, agreed to and signedH®y Wndersigned and a duly authori
officer of Regenicin. The Undersigned agrees tacetesuch additional documents as Regenicin mayinetp implement the terms of t
Agreement.

THE UNDERSIGNED:

(@) REPRESENTS THAT, TO THE BEST OF HO® HER KNOWLEDGE AND BELIEF, THE UNDERSIGNE
HAS, AND HIS OR HER SPOUSE AND DEPENDENT CHILDRENJRRENTLY HAVE, NO CONFLICT OF INTEREST, AS DEFINE
IN SECTION 4. HEREIN, IN CONNECTION WITH THE UNDERGNED'S EMPLOYMENT BY REGENICIN, EXCEPT A
INDICATED BELOW:

O XX The foregoing statement is true without exception.
O The foregoing statement is true,

(b) U NDERSTANDS AND ACCEPTS HIS OR HER RESPONSIBILITY T@DVISE REGENICIN
IMMEDIATELY IN WRITING OF ANY FUTURE POTENTIAL CONRICT OF INTEREST IN CONNECTION WITH HIS OR HE
EMPLOYMENT BY REGENICIN.

(© ACKNOWLEDGES THAT HE OR SHE HAS (i) BAD THIS AGREEMENT; (ii) BEEN GIVEN THI
OPPORTUNITY TO ASK QUESTIONS; (iii) BEEN GIVEN SUREIENT TIME TO CONSULT AN ATTORNEY; AND (iv) EITHEF
CONSULTED WITH AN ATTORNEY OR AFFIRMATIVELY DECIDEDNOT TO CONSULT AN ATTORNEY.

(d) ACKNOWLEDGES THAT HE OR SHE HAS RECHD A COPY OF THIS AGREEMENT AND FULL
UNDERSTANDS THIS AGREEMENT.

(e) UNDERSTANDS THAT THE UNDERSIGNEB’ OBLIGATIONS UNDER THIS AGREEMENT SURVIV
THE TERMINATION OF HIS OR HER ENGAGEMENT BY REGENI® FOR ANY REASON.

* k *
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IN WITNESS WHEREOF, the undersigned has executsdiAbreement as of the date first written above.

EMPLOYEE OR CONSULTANT:

By: /s 1Joseph Connell
Name:Joseph Connell

ADDRESS:

Date: 10/4/10

Accepted by

REGENICIN, INC.

By: /s/ Randall E. McCoy
Name: Randall E. McCc
Title:  CEO




Press Release
For Immediate Release
OCTOBER xx, 2010

Regenicin Names Former U.S. Marine Corp Operation©fficer, Christopher Hadsall, Chief Operating Officer
Mr. Hadsall to Oversee Governmental Affairsand Military Medical Applications of PermaDerm Engineered Skin Substitute

NEW YORK— Regenicin™, Inc. (OTCBB: WDSTD.OB), a clinical-stalgiotechnology company, announced today that Mristbpher A.
Hadsall, whose primary responsibilities will beotersee government affairs, has agreed to joicdhgpany as Chief Operating Officer. Mr.
Hadsall brings 12 years of operational managemerése to Regenicin and will be instrumental iorking with various military groups to
build the company’s distribution platform for thedire commercialization of PermaDerm™, its projmgtissue-engineered skin substitute
intended to restore the qualities of healthy husidan for use in the treatment of burns, chronic masiand a variety of plastic surgery
procedures.

Commenting on the announcement, Randall McCoy, f{Ghiecutive Officer of Regnicin statedyVe are extremely pleased to have Chris
our management team. His strong operational backgl, along with his proven ability to make a megful impact within large ca
organizations, make him the perfect choice. | Idokvard to working together with Chris as we butlie foundation for Regenicig’
promising future.”

Mr. Hadsall most recently held several key managrsitions with Able Body Labor, a staffing satuits company serving their custorr
from over 170 branches in 25 states and puttingentiban 125,000 people to work each year. From 2008010, Mr. Hadsall was t
Regional Manager of Able Body'Westward Ho |l subsidiary expansion program wiherevas responsible for the regional P&L as wetha
creation and implementation of a multi-million dollexpansion plan. Under his leadership the regiogvenue generation for the comg
increased fivdold. Prior to heading up that regional expansin, Hadsall served as Director of Development seterans Affairs where |
developed and managed targeted government salgsapre focusing on transitioning service membersvaterans. During his tenure at A
Body, Mr. Hadsall founded the VET Foundation; a &honprofit organization dedicated helping reinddg returning combat veterans i
the private sector. In serving as its ExecutiveeBior beginning in 2006, he has forged allianceth wumerous military organizatic
including Bethesda National Nave Medical Center.




Prior to working with Able Body, Mr. Hadsall servedr country for eight years as a decorated Omeraiind Intelligence Officer for the U
Marine Corp. where his responsibilities includegenwision of logistics and communications for 0t&0 marines. During his career in
USMC, Mr. Hadsall established the Wounded WarrimgPam which provides unique services to woundedicgemen and their families a
worked on the creation of The Three Deuce Five MaRoundation, an organization caring for over the&isand servicemen. As a woun
veteran himself, Mr. Hadsall has been awarded thpl® Heart as well as the Iragi Freedom Medahferservice to our country.

Commenting on his decision to join Regenicin, Maddall statedMaving served in the military and working with waled veterans over t
course of the last twelve years, | am keenly avedréhe tremendous benefits of RegenisifPermaDerm products for treating wour
soldiers as well as other victims of serious bumnjuries requiring grafting. | am looking forwhto applying my operational managen
skills along with my expertise in working with hdtgts and care organizations to to help Regenigatize its huge growth potential.”

About Regenicin, Inc.

Regenicin, Inc. is a clinical-stage company devielpmext-generation tissusngineered skin substitutes to restore the qualdfehealth
human skin. Regenicin is a publicly traded companmigh headquarters in New York, NY. Additional imfoation can be found in t
company’s filings with the Securities and Excha@genmission located at www.sec.gov

Safe Harbor Statement

This press release contains forwdwdking statements within the meaning of SectioA &7 the Securities Act of 1933 and Section 21kha
Securities Exchange Act of 1934. These forwlamking statements are based on the current pladegpectations of management anc
subject to a number of uncertainties and risks tloald significantly affect the company's currefdns and expectations, as well as fu
results of operations and financial condition. Armextensive listing of risks and factors that raéfgct the company's business prospect:
cause actual results to differ materially from #hdescribed in the forwaildeking statements can be found in the reportsadner documen
filed by the company with the Securities and Exdea@ommission. The company undertakes no obligatiqguublicly update or revise a
forward-looking statements, whether as a resuttest information, future events or otherwise.

PR Contact Information:
Bradley Smith

Munc Media

917 680 601:



