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By order of the Board
27 October 2022

Hang Ling (Helen) Leung

Company Secretary

NOTICE is given that the Annual General Meeting of Members of Regeneus Ltd (the Company) will be held
in person at Dentons Australia, Level 16, 77 Castlereagh Street, Sydney NSW 2000 on Tuesday 29t
November 2022 at 11.00am (Sydney time).

ORDINARY BUSINESS

Financial Report

To receive the financial statements of the Company for the year ended 30 June 2022 together with the
Directors’ Report and the Auditor’s Report.

RESOLUTIONS

RESOLUTION 1: Adoption of the Remuneration Report

To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That the Remuneration Report for the year ended 30 June 2022 be adopted.”
Note that the vote on this resolution is advisory only and does not bind the Directors or the Company.

Voting Exclusion Statement

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

e by key management personnel or their closely related parties; or
e Qs a proxy by key management personnel or a closely related party of any key management
personnel.

However, the Company need not disregard a vote if it is:

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

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

RESOLUTION 2: Re-election of a Director, Graham Vesey

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

“That Graham Vesey, who retires as a Director of the Company by rotation in accordance with clause 3.6
of the Company's Constitution, and being eligible for re-election, is re-elected as a Director of the
Company”.

\Q@geneus Notice of Meeting 2?}(%2
g regenersiie medene AGM - 29 November 2022

99583200.1



RESOLUTION 3: Approval of additional placement capacity under Listing Rule 7.1A

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

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

Voting Exclusion Statement

As at the date of dispatch of this Notice of Meeting, the Company is not proposing to make an issue of
equity securities under Listing Rule 7.1A.2 and, therefore, a voting exclusion statement is not required by
Listing Rule 7.3A.7 as atf that date.

However, if, between the date of this Notice of Meeting and the date of the Annual General Meeting, the
Company proposes to make an issue of equity securities under Listing Rule 7.1A.1, the Company will
disregard any votes cast in favour of the above resolution by or on behalf of:

e any person who is expected to participate in, or who will obtain a material benefit as a result of,
the proposed issue (except a benefit solely by reason of being a holder of ordinary securities in
the Company); or

e any associate of that person or those persons.

However, this does not apply to a vote cast in favour of the resolution by:

e aperson as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with
directions given to the proxy or attorney to vote on the resolution in that way; or
e the chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution, in
accordance with a direction given to the chair fo vote on the resolution as the chair decides; or
e aholder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a
beneficiary provided the following conditions are met:
e the beneficiary provides written confirmation to the holder that the beneficiary is not excluded
from voting, and is not an associate of a person excluded from voting, on the resolution; and
e the holder votes on the resolution in accordance with directions given by the beneficiary to the
holder to vote in that way.

RESOLUTION 4: Appointment of auditor

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

“That for the purposes of section 327B of the Corporations Act 2001 (Cth), and for all other purposes,
Stantons International Audit and Consulting Pty Ltd, having been nominated by a shareholder and having
consented in writing to act in the capacity of auditor, be appointed as auditor of the Company with
effect from the conclusion of this Annual General Meeting”.
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Determination of Entitlement to Attend and Vote

The Company has determined that the holders of the Company's ordinary shares for the purpose of the
Annual General Meeting will be the registered holders of ordinary shares at 7.00pm (Sydney time) on the
date that is 48 hours before the date of the Annual General Meeting.

Attendance at the Annual General Meeting
This year the Annual General Meeting will be held in person.

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

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

If you would like to appoint a proxy to attend the meeting on your behalf, this can be done by completing
and signing the attached proxy form and sending it by post to Regeneus Ltd, c/o Link Market Services
Limited at Locked Bag A14, Sydney South NSW 1235 or by facsimile to Link on +61 2 9287 0309 by no later
than 11.00 am (Sydney time) on Sunday 27 November 2022, being not less than 48 hours before the time
for holding the meeting.

Alternatively, proxy forms may also be lodged online af Link Market Services’ website
www.linkmarketservices.com.au in accordance with the instructions given there. You will be taken to
have signed the proxy form if you lodge it in accordance with the instructions provided on the website.

The proposed Chair of the meeting intends to vote undirected proxies in favour of each of the four
resolutions.

By power of attorney: If an ordinary shareholder has appointed an attorney to attend and vote at the
meeting, or if a proxy form is signed by an attorney, the power of aftorney must likewise be received by
Link Market Services Limited by post to Locked Bag A14 Sydney South NSW 1235, or by facsimile to Link on
+61 2 9287 0309 by no later than 11.00 am (Sydney time) on Sunday 27 November 2022, being not less
than 48 hours before the fime for holding the meeting.

By corporate representative: A member who is a body corporate may appoint an individual as a
representative to exercise the member’s voting rights af the Annual General Meeting pursuant to section
250D of the Corporations Act 2001 (Cth). Representatives will be required to present documentary
evidence of their appointment to the Company before the meeting.12

Questions from Members

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

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

Enquiries

For further information relating to the 2022 Annual General Meeting, please contact the Company
Secretary at Hleung@shermangroup.com.au or call 1300 995 098.
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EXPLANATORY STATEMENT

This Explanatory Statement has been prepared to assist shareholders with their consideration of the
resolutions detailed in the Notice of Annual General Meeting dated 27th October 2022. This Explanatory
Statement should be read with, and forms part of, the accompanying Notice of Meeting.

1. Financial Report

As required by section 317 of the Corporations Act 2001 (Cth), the Financial Report, Directors’
Report, Directors’ Declarations and the Independent Audit Report of the Company for the
financial year ended 30 June 2022 will be laid before the Annual General Meeting.

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

2. RESOLUTION 1: Adoption of the Remuneration Report

The Corporations Act 2001 (Cth) requires that listed companies include a Remuneration Report in
their Directors’ Report. The Remuneration Report includes information in respect of the Company’s
remuneration policies in respect of Directors and executives, including the relationship between
remuneration policies and the Company’s performance, prescribed details of Directors and
executives, details of securities included in the remuneration of Directors and executives and
details of persons employed under a contract.

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

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

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

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

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

“closely related party” means: (a) a spouse or child of the KMP; (b) a child of the KMP's
spouse; (c) a dependent of the KMP or the KMP spouse; (d) anyone else who is one of the
KMP’'s family and may be expected to influence the KMP, or be influenced by the KMP, in the
KMP's dealing with the Company; (e) a company the KMP controls; or (f) a person otherwise
prescribed by the regulations.

Where the Chair is appointed as a proxy, the Chair will vote all undirected proxies in favour of
Resolution 1.

”.@geneus Notice of Meeting 5?}‘%2
g e meene AGM - 29 November 2022

99583200.1



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

3. RESOLUTION 2: Re-election of a Director, Graham Vesey

Graham Vesey is a co-founder of the Company and has served on the Board since 2011. In
accordance with the retirement requirements of the Company’s Constitution, Graham Vesey
retires and offers himself for re-election as a Director of the Company.

His experience, qudlifications, and special responsibilities are set out on page 6 of the Company’s
Annual Report.

4. RESOLUTION 3: Approval of additional placement capacity under Listing Rule 7.1A
4.1 General

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the amount of “Equity
Securities” (as defined in the Listing Rules) that a listed company can issue without the approval of
its shareholders over any 12 month period to 15% of the fully paid ordinary securities it had on issue
at the start of that period

Under Listing Rule 7.1 A however, an eligible entity can issue Equity Securities can seek approval from
its shareholders by way of a special resolution passed at its annual general meeting to increase this
15% limit by an extra 10% (10% Placement Facility) to 25%.

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

The Company is now seeking shareholder approval by way of a special resolution to have the ability
toissue Equity Securities under the 10% Placement Facility. The effect of this resolution, if passed, will
be to allow the Directors to issue Equity Securities under Listing Rule 7.1A during the 10% Placement
Period (as defined below) without using the Company’s 15% placement capacity under Listing Rule
7.1.

If shareholders approve this resolution, the exact number of Equity Securities to be issued under the
10% Placement Facility will be determined in accordance with the formula prescribed in Listing Rule
7.1A.2 (refer to paragraph 5.2(c) below) and the Company will be able to issue Equity Securities
under the 10% Placement Capacity without any further shareholder approval.

If shareholders do not approve this resolution, the Company will not be able to access the additional
10% capacity to issue Equity Securities and will remain subject to the 15% limit on issuing Equity
Securities without shareholder approval set out in Listing Rule 7.1.

The resolution is a special resolution and therefore requires approval of 75% of the votes cast by
shareholders present and eligible to vote (in person, by proxy, by attorney or, in the case of a
corporate shareholder, by a corporate representative).

4.2 Description of Listing Rule 7.1A

(a) Shareholder approval

As stated above, the ability to issue Equity Securities under the 10% Placement Facility is
subject to shareholder approval by way of a special resolution at an Annual General
Meeting.

(b) Equity Securities

Any Equity Securities issued under the 10% Placement Facility must be in the same class as
an existing quoted class of Equity Securities of the Company.

As at the datfe of this Notfice of Meeting, the Company has on issue one class of quoted
equity securities being ordinary shares. The Company has the following securities on issue:

(i) 306,436,914 listed fully paid ordinary shares;

(ii) unlisted options issued under employee incentive schemes exercisable at:
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1,250,000 @ $0.20 each prior to 31 January 2024;
400,000 @ $0.10 each prior to 30 September 2024;
1,511,310 @ $0.10 each prior to 30 June 2025;
1,029,500 @ $0.14 each prior to 31 August 2025;
333,333 @ $0.1075 each prior to 31 August 2025; and
25,000,000 @ $0.10 each prior to 24 May 2026.
(iii) other unlisted opftions exercisable at:

A. 3,800,000 @ $0.1651 each prior to 11 May 2024.

mm o 0O % >

(c) Formula for calculating 10% Placement Facility

Listing Rule 7.1A.2 provides that eligible entities which have obtained shareholder approval
at an Annual General Meeting may issue or agree toissue, during the 12 month period after
the date of the Annual General Meeting, a number of Equity Securities calculated in
accordance with the following formula:

(AxD)—E
A is the number of shares on issue 12 months before the date of issue or agreement:

(i) plus the number of fully paid shares issued in the 12 months under an
exception in Listing Rule 7.2, other than exceptions 9, 16 or 17;

(ii) plus the number of fully paid shares issued in the relevant period on the
conversion of convertible securities within Listing Rule 7.2 exception 9
where:

o the convertible securities were issued or agreed to be issued
before the commencement of the relevant period; or

e theissue of, or agreement to issue, the convertible securities was
approved, or taken to be approved under the Listing Rules to
have been approved, under Listing Rule 7.1 or Listing Rule 7.4;

(iii) plus the number of fully paid shares issued in the relevant period under an
agreement to issues within Listing Rule 7.2, exception 16 where:

e the agreement was entered into before the commencement of
the relevant period; or

e the agreement or issue was approved, or taken to be approved
under the Listing Rules to have been approved, under Listing Rule
7.1 or Listing Rule 7.4;

(iv) plus the number of fully paid shares issued in the relevant period with
approval of holders of shares under Listing Rules 7.1 or 7.4; and

(iv) plus the number of partly paid shares that became fully paid in the
relevant period;

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

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

D is 10%
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E is the number of Equity Securities issued or agreed o be issued under Listing Rule
7.1A.2 in the relevant period where the issue or agreement to issue has not been
subsequently approved by shareholders under Listing Rule 7.1 or Listing Rule 7.4.

(d) Listing Rule 7.1 and Listing Rule 7.1A

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

At the date of this Notice of Meeting, the Company has on issue 306,436,914 Shares and
therefore has a capacity to issue:

(i) 45,965,537 Equity Securities under Listing Rule 7.1 (subject to any prior issues of
Equity Securities that were not issued under either an exception in Listing Rule 7.2
or with the approval of shareholders and that therefore may count towards the
placement capacity under Listing Rule 7.1); and

(ii) 30,643,691 Equity Securities under Listing Rule 7.1A.

The actual number of Equity Securities that the Company will have capacity to issue under
Listing Rule 7.1A will be calculated at the date of issue of the Equity Securities in
accordance with the formula prescribed in Listing Rule 7.1A.2 (refer to paragraph 4.2(c)
above).

(e) Minimum Issue Price

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

(i) the date on which the price at which the Equity Securities are to be issued is agreed
by the Company and the recipient of the Equity Securities; or
(ii) if the Equity Securities are not issued within ten (10) Trading Days of the date in
paragraph (i) above, the date on which the Equity Securities are issued.
(f) 10% Placement Period

Shares may be issued under the 10% Placement Facility under Listing Rule 7.1A during the
period from the date of the Annual General Meeting at which the approval is obtained
until the earlier to occur of:

(i) the date that is 12 months after the date of the Annual General Meeting at which
the approval is obtained;

(ii) the time and date of the Company’s next Annual General Meeting; or

(iii) the time and date of the approval by shareholders of a transaction under Listing

Rules 11.1.2 (a significant change to the nature or scale of activities) or 11.2
(disposal of main undertaking),

(10% Placement Period).

4.3 Specific information required by Listing Rule 7.3A

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

(a) If Resolution 3 is approved by shareholders, the period for which the shareholder approval
of the 10% Placement Facility under Listing Rule 7.1A will be valid is the 10% Placement
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Period, as described in paragraph 4.2(f) above.

(b) If Resolution 3 is approved by shareholders, the Company will issue Equity Securities under
the 10% Placement Facility at the minimum issue price as expressed in paragraph 4.2(e)
above.

(c) The Company may only issue the Equity Securities under the 10% Placement Facility for cash

consideration. The purposes for which the funds raised by an issue of Equity Securities under
Listing Rule 7.1A.2 may be used by the Company include:

e continued expenditure on the Company’s current business, including to
accelerate its product developments and/or general working capital (including
head office operations); and

e consideration for the acquisition(s) of new assets and investments, including the
expenses associated with such acquisitions.

(d) If Resolution 3 is approved by shareholders and the Company issues Equity Securities under
the 10% Placement Facility, the existing shareholders' voting power in the Company will be
diluted as shown in the table below). Shareholders may also be exposed to economic risk
and voting dilution, including the following:

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

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

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

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

The table also shows:

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

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

Ting regeneraive medine 9 of 12
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Dilution

Variable “A” in Listing $0.019 $0.038 $0.76
Rule 7.1A.2 50% decrease in Issue Price 100% Increase in
Issue Price Issue Price
Current Variable “A” 10%
Vofin 30,643,691 30,643,691 30,643,691
306,436,914 shares oting
Dilution
Funds $582,230.13 $1,164,460.26 $2,328,920.52
raised
50% increase in current 10%
Variable “A” .
ariavie Voting 45,965,537 45,965,537 45,965,537
459,655,371 shares Dilution
Funds $873,345.20 $1,746,690.41 $3,493,380.81
raised
100% increase in 10%
current Variable "A™ | Voting 61,287,382 61,287,382 61,287,382
612,873,828 shares | Pilution
Funds $1,164,460.26 $2,328,920.52 | $4,657,841.03
raised

The table has been prepared on the following assumptions:

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

(ii) No options are exercised into shares before the date of the issue of the Equity
Secuirities.
(i)  The 10% voting dilution reflects the aggregate percentage dilution against the

issued share capital at the time of issue. This is why the voting dilution is shown in

each example as 10%.

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

(V) The table shows only the effect of issues of Equity Securities under Listing Rule
7.1A, not under the 15% placement capacity under Listing Rule 7.1.

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

(vii)  The issue price is $0.038c, being the closing price of the shares on ASX on 21 October

2022.

(e) The Company will only issue and allot the Equity Securities during the 10% Placement Period.
The approval under Resolution 4 for the issue of the Equity Securities will cease to be valid
in the event that shareholders approve a transaction under Listing Rule 11.1.2 (a significant
change to the nature or scale of activities) or Listing Rule 11.2 (disposal of main

undertaking).

The Company will comply with the disclosure obligations under Listing Rules 7.1A.4 and

regeneus
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3.10.5A upon issue of any Equity Securities.

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

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

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

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

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

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

(2) The Company has previously obtained shareholder approval under Listing Rule 7.1A. There
have been no equity securities issued and no agreements to issue equity securities under
Listing Rule 7.1A.2 in the 12 months preceding the date of this Annual General Meeting.

4.4 Board Recommendation

The Directors of the Company believe that Resolution 3 is in the best interests of the Company and
unanimously recommend that shareholders vote in favour of this resolution.

RESOLUTION 4: Appointment of auditor

5.1 General

Grant Thornton Audit Pty Ltd, which is the Company’s current auditor, has given nofice of its
intention to resign as auditor of the company to ASIC (under section 329(5) of the Corporations
Act 2001 (Cth).

Upon receipt of ASIC's consent to its resignation, Grant Thornton Audit Pty Ltd has advised that it
will submit a notice of resignation to the Company, in accordance with section 329(5) of the
Corporations Act 2001 (Cth), such resignation to take effect from the date of the Annual General
Meeting.

In accordance with section 328B(1) of the Corporations Act 2001 (Cth), the Company has sought
and obtained a nomination from a shareholder for Stantons International Audit and Consulting Pty
Ltd to be appointed as the Company’s auditor. A copy of this nomination is attached to this
Explanatory Statement as Schedule 1.

Stantons International Audit and Consulting Pty Ltd has given its written consent to act as the
Company's auditor, subject to shareholder approval and the resignation of Grant Thornton Audit
Pty Ltd.

If Resolution 5 is passed, the appointment of Stantons International Audit and Consulting Pty Ltd as
the Company’s auditors will take effect from the conclusion of the Annual General Meeting.
5.2 Board Recommendation

The Directors of the Company unanimously recommend that shareholders vote in favour of this
resolution.
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SCHEDULE 1 - Nomination of Auditor

Hajivo Pty Limited
ACN 001 450 862

Level 3, 190 George Street, Sydney NSW 2000
Phone: (02) 9950 2845

Wednesday, 5" October 2022

To: The Board
Regeneus Ltd
2 Paddington Street
Paddington NSW 2021

I, Hajivo Pty Ltd atf Hajivo Super Fund, being a member of Regeneus Ltd (ACN 127 035 358) (the
Company) nominate Stantons International Audit and Consulting Pty Ltd for appointment as
auditor of the Company at its 2022 Annual General Meeting or any adjournment of that meeting.
| consent to distribution of copies of this notice of nomination as an attachment to the Notice of
Meeting and Explanatory Notes for the 2022 Annual General Meeting of the Company as required
by section 328B(3) of the Corporations Act 2001 (Cth).

Signed and dated Wednesday, 5" October 2022.

Yours faithfully

Hajivo Pty Limited
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PROXY FORM

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

APPOINT A PROXY

the Chairman of the
Meeting (mark box)

held at 11:00am (Sydney time) on Tuesday,
2000 (the Meeting) and at any postponement

or adjournment of the Meeting.
Important for Resolution 1: If

@ * If you mark the Abstain box for a particular Item, you are directing your proxy not to vote on your behalf on a poll and your votes will not be counted
in computing the required majority on a poll.

SIGNATURE OF SHAREHOLDERS - THIS MUST BE COMPLETED
Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)

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

o™
o.
LLl
—
(7]

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

YOUR NAME AND ADDRESS

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

APPOINTMENT OF PROXY

If you wish to appoint the Chairman of the Meeting as your proxy, mark
the box in Step 1. If you wish to appoint someone other than the Chairman
of the Meeting as your proxy, please write the name of that individual or
body corporate in Step 1. A proxy need not be a shareholder of the
Company.

DEFAULT TO CHAIRMAN OF THE MEETING

Any directed proxies that are not voted on a poll at the Meeting will default
to the Chairman of the Meeting, who is required to vote those proxies as
directed. Any undirected proxies that default to the Chairman of the
Meeting will be voted according to the instructions set out in this Proxy
Form, including where the Resolution is connected directly or indirectly
with the remuneration of KMP.

VOTES ON ITEMS OF BUSINESS — PROXY APPOINTMENT

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

APPOINTMENT OF A SECOND PROXY

You are entitled to appoint up to two persons as proxies to attendsthe
Meeting and vote on a poll. If you wish to appoint.a second proxy, an
additional Proxy Form may be obtained by telephoning the Company’s
share registry or you may copy this form and return them bothitogether.

To appoint a second proxy you must:

(@) on each of the first Proxy Form andthe second Proxy Form state the
percentage of your voting rights@r number of'shares applicable to that
form. If the appointments do/not specify the percentage,or number of
votes that each proxy may‘exercise, each proxy may.exercise half your
votes. Fractions of votés will be disregarded; and

(b) return both formsstogether.

SIGNING INSTRUCTIONS
You must sign this form as follows in the spaces provided:
Individual: where the holding is in one name, the holder must sign.

Joint Holding: where the holding is in more than one name, either
sharehelder may sign.

Power of Attorney: to sign under Power ofdAttorney, you must lodge the
Power of Attorney with the registry. If yorhave not previously lodged this
document for notation, please attach‘a certified photocopy of the Power
of Attorney to this form when youfreturn it.

Companies: where thelgompany has a Sole Director who is also the Sole
Company Secretary, this form must be signed by that person. If the
company (pursuant to section 204A of the Corporations Act 2007) does
not have a Company Secretary, a Sole Director can also sign alone.
Otherwise this form must be signed by a Director jointly with either another
Director or a Company Secretary. Please indicate the office held by signing
in the appropriate place.

CORPORATE REPRESENTATIVES

If a representative of the corporation is to attend the Meeting the
appropriate “Certificate of Appointment of Corporate Representative”
must be received at registrars@linkmarketservices.com.au prior to
admission in accordance with the Notice of Annual General Meeting. A
form of the certificate may be obtained from the Company’s share registry
or online at www.linkmarketservices.com.au.

LODGEMENT OF A PROXY FORM

This Proxy Form (and any Power of Attorney under which it is signed)
must be received at an address given below by 11:00am (Sydney
time) on Sunday, 27 November 2022, being not later than 48 hours
before the commencement of the Meeting. Any Proxy Form received
after that time will not be valid for the scheduled Meeting.

Proxy Forms may be lodged using the reply paid envelope or:

https://investorcentre.linkgroup.com

Login to the Link website using the holding details as shown
on the Proxy Form. Select ‘Voting”anthfollow the prompts to
lodge your vote. To use the online ladgement facility,
shareholders will need theirHolder Identifier”- Securityholder
Reference Number (SRN)r Holder Identification'Number (HIN).

BY MOBILE DEVICE QR Code
Our voting website is designed specifically E = |

for voting enline. You can now lodge
your proXy by scanning the QR code
adjagent or enter theqvoting link
https://investorcentredinkgroup.com
into your mobile device. Log indusing the
Holder Identifier and“postecode for your
shargholding.

To scan the code you will need asQR code reader application
which can be dewnloaded for free on your mobile device.

BY MAIL

Regeneus Limited

C/- Link Market Services Limited
Locked Bag A14

Sydney South NSW 1235
Australia

BY FAX
+612 9287 0309

BY HAND

delivering it to Link Market Services Limited*
Parramatta Square

Level 22, Tower 6

10 Darcy Street

Parramatta NSW 2150

or
Level 12

680 George Street
Sydney NSW 2000

*during business hours Monday to Friday (9:00am - 5:00pm) and
subject to public health orders and restrictions
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