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Item 1.01 Entry Into a Material Definitive Agreement.  

Financing  

     ReGen Biologics, Inc. (OTC: RGBI), an innovative orthopedic products company, announced today that it has completed an approximately 
$2.7 million private equity placement. Under the terms of subscription agreements, warrant certificates and option agreements dated March 30, 
2007 and April 5, 2007, ReGen Biologics, Inc. (the “Company”) sold 64,286 restricted shares of its Series D Convertible Preferred Stock, par 
value $0.01 per share (its “preferred shares”), at a price per share of $42.00, for gross proceeds of approximately $2.7 million. Each investor in 
the private placement received a number of warrants to purchase (a) preferred shares equal to 30% of the number of preferred shares that 
investor purchased in the private placement, or (b) the common share equivalent if exercised after mandatory conversion of the preferred shares 
into common shares, with the warrants having a 5-year term and an exercise price of $63.00 per preferred share (or $0.63 per common share, if 
the warrant is exercised for common shares). Each investor also received an option to purchase (a) the number of preferred shares that investor 
purchased in the private placement, or (b) the common share equivalent if exercised after mandatory conversion of the preferred shares into 
common shares, exercisable for cash at $42.00 per preferred share (or $0.42 per common share, if the option is exercised for common shares) 
in each case within 15 days of FDA clearance of the Company’s collagen scaffold device.  

     On March 30, 2007, the Company filed its Amended and Restated Certificate of Designations, Preferences and Rights of Series D 
Convertible Preferred Stock with the Secretary of State of the State of Delaware to increase the designated number of Series D Convertible 
Preferred shares. This certificate is filed as Exhibit 4.1 to this Form 8-K.  

     Each preferred share is mandatorily convertible into 100 shares of common stock of the Company, par value $0.01 per share (the “common 
shares”) (i) at such time as the Company’s certificate of incorporation is amended to increase the number of authorized common shares of the 
Company sufficient to permit the issuance of that number of common shares into which all issued and outstanding preferred shares are 
convertible, after taking into account all other common shares outstanding or required to be issued upon the conversion of any preferred stock 
of the Company or exercise of any options or warrants authorized by the Company, or (ii) upon the effectiveness of a reverse stock split of the 
currently issued and outstanding common shares of the Company in accordance with a Certificate of Amendment of the Amended and Restated 
Certificate of Incorporation of the Company, as amended, in the form to be prepared, presented to and approved by the Stockholders of the 
Corporation in accordance with the Delaware General Corporation Law (the “Reverse Split”) such that, upon the effectiveness of the Reverse 
Split there are sufficient common shares outstanding to permit the issuance of that number of common shares into which all issued and 
outstanding preferred shares are convertible, after taking into account all other common shares outstanding or required to be issued upon the 
conversion of any preferred stock of the Company or exercise of any options or warrants authorized by the Company.  

     The Company has agreed to register the common shares issuable upon conversion of (i) the preferred shares that were sold in the private 
placement, (ii) the preferred shares issuable upon the exercise of the warrants issued in the private placement and (iii) the preferred shares 
issuable upon the exercise of the options issued in the private placement, on one or more registration statements to be filed with the Securities 
and Exchange Commission.  

     Vail Securities Investments, Inc. acted as a placement agent (the “Placement Agent”) for some of the sales. In connection with those sales, 
the Company paid the Placement Agent approximately $28,000 as compensation for services rendered.  

Item 3.02 Unregistered Sales of Equity Securities.  

     The information contained above in Item 1.01 is hereby incorporated by reference. The issuance of the preferred shares, the warrants and the 
options was not registered, in reliance on Section 4(2) of the Securities Act of 1933, as amended, and Regulation D promulgated thereunder, 
because the shares, warrants and options were only offered to accredited investors.  



                    

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.  

     This information contained above in Item 1.01 is hereby incorporated by reference. The Amended and Restated Certificate of Designations, 
Preferences and Rights of Series D Convertible Preferred Stock was effective upon filing, and was filed on March 30, 2007.  

Item 7.01 Regulation FD Disclosure.  

      Attached as Exhibit 99.1 is the Company’s press release describing the private placement. The information contained in the press release is 
deemed to be “filed” under the Securities Exchange Act of 1934 as Exhibit 99.1 to this Current Report, and such press release is incorporated 
herein by reference.  

Item 9.01. Financial Statements And Exhibits.  

(d) Exhibits  
   
4.1  

 
Amended and Restated Certificate of Designations, Preferences and Rights of Series D Convertible Preferred Stock of ReGen 
Biologics, Inc. as filed March 30, 2007.

    
10.1   Subscription Agreement by and between ReGen Biologics, Inc. and Ivy Healthcare Capital II, L.P., dated as of March 30, 2007.
    
10.2   Warrant Certificate by and between ReGen Biologics, Inc. and Ivy Healthcare Capital II, L.P., dated as of March 30, 2007.
    
10.3   Option Agreement by and between ReGen Biologics, Inc. and Ivy Healthcare Capital II, L.P., dated as of March 30, 2007.
    
10.4  

 
Form of Subscription Agreement by and between ReGen Biologics, Inc. and the Investors named therein dated as of April 5, 
2007.

    
10.5   Form of Warrant Certificate by and between ReGen Biologics, Inc. and the Individuals named therein, dated as of April 5, 2007.
    
10.6   Form of Option Agreement by and between ReGen Biologics, Inc. and the Individuals named therein dated as of April 5, 2007.
    
99.1  

 
Press Release of ReGen Biologics, Inc. dated April 5, 2007. The information contained in this Press Release is deemed to be 
“filed” under the Securities Exchange Act of 1934.



                    

SIGNATURE  

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized.  

Dated: April 5, 2007  

   

 
 REGEN BIOLOGICS, INC. 

 

 By:  /s/ Brion D. Umidi   
 Name:  Brion D. Umidi 
 Title:  Senior Vice President and Chief Financial Officer 
 


