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MEDGENICS, INC. 
8000 Towers Crescent Drive 

Suite 1300 
Vienna, Virginia  22182 

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS 
To Be Held September 13, 2010 

TO THE STOCKHOLDERS: 

 Notice is hereby given that the annual meeting of the stockholders of Medgenics, Inc., a Delaware 
corporation, will be held on Monday, September 13, 2010, at 9:30 a.m. local time, at the offices of Duane Morris 
LLP located at 1540 Broadway, New York, New York, United States, for the following purposes: 

1. To elect six (6) persons to serve on our Board of Directors until the next annual meeting of 
stockholders and until their respective successors are duly elected and qualified. 

2. To ratify the appointment of Kost Forer Gabbay & Kasierer, a member of Ernst & Young Global, 
as our independent registered public accounting firm for the fiscal year ending December 31, 2010.  

3. To approve an increase in the number of shares of our common stock available under the 2006 
Stock Incentive Plan from 48,494,572 shares to 60,500,000 shares. 

4. To transact such other business as may properly come before the meeting or any adjournment or 
postponement of the meeting. 

 Stockholders of record at the close of business on August 20, 2010 are entitled to notice of, and to vote at, 
the annual meeting and any adjournment or postponement thereof. For ten days prior to the meeting, a complete list 
of stockholders entitled to vote at the meeting will be available for examination by any stockholder, for any purpose 
relating to the meeting, during ordinary business hours at Grayling USA, 825 Third Avenue, 18th Floor, New York, 
New York, United States. 

   
/

Phyllis Bellin 
Secretary

Vienna, Virginia 
August 20, 2010

IMPORTANT: Please vote your shares to assure that your shares are represented at the meeting.  Please fill in, date 
and sign the proxy card included in the accompanying materials and return it in the accompanying postage-paid 
envelope to ensure that your shares are represented at the meeting. If you attend the meeting, you may choose to 
vote in person even if you have previously sent in your proxy card.

Phyllis Bellin 
Secretary
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MEDGENICS, INC. 
8000 Towers Crescent Drive 

Suite 1300 
Vienna, Virginia  22182 

PROXY STATEMENT 
FOR ANNUAL MEETING OF STOCKHOLDERS 

TO BE HELD SEPTEMBER 13, 2010 

 The accompanying proxy is being solicited by the Board of Directors of Medgenics, Inc., a Delaware 
corporation (the “Company”), for use at its annual meeting of stockholders to be held on Monday, September 13, 
2010, or any adjournment or postponement thereof, for the purposes set forth in the accompanying Notice of Annual 
Meeting of Stockholders. This proxy statement and the enclosed proxy are being mailed to stockholders on or about 
August 23, 2010. 

SOLICITATION AND VOTING 
 Quorum; Voting Requirement   Only stockholders of record as of the close of business on August 20, 2010 
will be entitled to vote at the annual meeting and any adjournment thereof. As of that time, we had 
shares of common stock outstanding, all of which are entitled to vote with respect to all matters to be acted upon at 
the annual meeting. Each stockholder of record as of that date is entitled to one vote for each share of common stock 
held. Our Bylaws provide that one-third of all of the shares entitled to vote, whether present in person or represented 
by proxy, shall constitute a quorum for the transaction of business at the meeting. Votes for and against, abstentions 
and "broker non-votes" will each be counted as present for purposes of determining the presence of a quorum. If a 
quorum shall fail to attend the meeting, the chairman of the meeting or the holders of a majority of the shares 
entitled to vote who are present, in person or by proxy, may adjourn the meeting to another place, date or time.  

 All votes will be tabulated by the inspector of election appointed for the annual meeting, who will 
separately tabulate affirmative and negative votes, abstentions and broker non-votes. Directors are elected by 
a majority of the votes present in person or represented by proxy and entitled to vote at the Annual Meeting.  In 
addition, the other matters submitted for stockholder approval at the annual meeting will be decided by the 
affirmative vote of the holders of a majority of shares present in person or represented by proxy and entitled to vote 
on such matter. With regard to the election of directors, votes may be cast in favor of or withheld from each 
nominee; votes that are withheld will be excluded entirely from the vote and will have no effect. Abstentions are 
treated as not having voted on the matter, but are considered present and entitled to vote for purposes of establishing 
a quorum. 

 Broker Non-Votes.   A broker non-vote occurs when a broker submits a proxy card with respect to shares 
held in a fiduciary capacity (generally referred to as being held in "street name") but declines to vote on a particular 
matter because the broker has not received voting instructions from the beneficial owner. Under the rules that 
govern brokers who are voting with respect to shares held in street name, brokers have the discretion to vote such 
shares on routine matters, but not on non-routine matters. Routine matters, generally include, among other things, 
increases in authorized common stock for general corporate purposes and ratification of auditors. Non-routine 
matters generally include, among other things, the election of directors and amendments to stock plans.  

Solicitation of Proxies.   We will bear the cost of soliciting proxies. In addition to soliciting stockholders by 
mail through our employees, we will request banks, brokers and other custodians, nominees and fiduciaries to solicit 
customers for whom they hold our stock and will reimburse them for their reasonable, out-of-pocket costs.  We may 
use the services of our officers, directors and others to solicit proxies, personally or by telephone, without additional 
compensation. 

Voting of Proxies.   All valid proxies received before the meeting will be exercised. All shares represented 
by a proxy will be voted, and where a proxy specifies a stockholder's choice with respect to any matter to be acted 
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upon, the shares will be voted in accordance with that specification. If no choice is indicated on the proxy, the shares 
will be voted in favor of all of the proposals described in the Notice of Annual Meeting. 

Stockholders whose shares are registered in their own names may vote by returning a proxy card.  Please 
complete, sign and return the proxy card in the self-addressed, postage paid envelope provided. 

Many banks and brokerage firms have a process for their beneficial owners to provide instructions via the 
Internet. The voting form that you receive from your broker or bank will contain instructions for voting. 

If your shares are held in an account at a brokerage firm or bank, that brokerage firm or bank may vote 
your shares on Proposal No. 2 regarding ratification of our independent registered public accounting firm, but will 
not be permitted to vote your shares with respect to Proposals No. 1 or No. 3 regarding the election of directors or 
the proposed amendment to increase in size of our 2006 Stock Incentive Plan, respectively, unless you provide 
instructions as to how to vote your shares. If an executed proxy card is returned by a broker or bank holding shares 
which indicates that the broker or bank has not received voting instructions and does not have discretionary 
authority to vote on the proposals, the shares will be considered present at the meeting for purposes of determining 
the presence of a quorum, but will not be considered to have been voted for or against Proposals No. 1 or No. 3.  
Your broker or bank will vote your shares on Proposals No. 1 and No. 3 only if you provide instructions on how to 
vote by following the instructions that they provide to you. Please note that if your shares are held of record by a 
broker, bank or nominee and you wish to vote at the meeting, you will not be permitted to vote in person unless you 
first obtain a proxy issued in your name from the record holder. 

A stockholder who delivers an executed proxy has the power to revoke his or her proxy at any time before 
it is exercised by (i) executing and delivering to our Secretary, a written instrument revoking the proxy or a duly 
executed proxy with a later date, or (ii) by attending the meeting and voting in person. Attendance at the meeting 
will not in and of itself constitute revocation of a proxy. Please note, however, that if a stockholder's shares are held 
of record by a broker, bank or other nominee and the stockholder wishes to vote those shares at the annual meeting, 
the stockholder must bring to the annual meeting a letter from the broker, bank or other nominee confirming such 
stockholder's beneficial ownership of the shares.  

ALL PROXIES TIMELY RECEIVED WILL BE VOTED IN ACCORDANCE WITH THE 
CHOICES SPECIFIED ON SUCH PROXIES, PROXIES WILL BE VOTED IN FAVOR OF A PROPOSAL 
IF NO CONTRARY SPECIFICATION IS MADE.  ALL VALID PROXIES OBTAINED WILL BE VOTED 
AT THE DISCRETION OF THE PERSONS NAMED IN THE PROXY WITH RESPECT TO ANY OTHER 
BUSINESS THAT MAY COME BEFORE THE ANNUAL MEETING 

None of the matters to be acted on at the Annual Meeting give rise to any statutory right of a stockholder to 
dissent and obtain the appraisal of or payment for such stockholder’s shares under Section 262 of the Delaware 
General Corporation Law.  Such appraised rights are available only in connection with certain merger and 
consolidation transactions. 

PROPOSAL 1: 

ELECTION OF DIRECTORS

Our Board of Directors has nominated the following six (6) persons to serve as our directors: (i) Eugene A. 
Bauer, (ii) Dr. Stephen D. McMurray, (iii) Mr. Joel S. Kanter, (iv) Mr. Gary A. Brukardt, (v) Dr. Andrew L. 
Pearlman and (vi) Dr. Alastair Clemow.  If elected, each nominee will continue in office until our next Annual 
Meeting or until the director’s successor has been duly elected and qualified, or until the earlier of the director’s 
death, resignation or retirement. Each nominee is currently a member of our Board, which is currently comprised of 
six (6) members.  

Each of the nominees for director named above has consented to be named as a nominee in our Proxy 
Statement, and we expect that each of the nominees will be able to serve if elected. In the event that any of the 
nominees for director should become unable to serve if elected, it is intended that the persons named in the enclosed 
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proxy, or their nominee or substitute, will vote your shares FOR the election of a substitute nominee as may be 
recommended by the Board of Directors.  

Set forth below are the names and certain information concerning the five nominees for election to our 
Board of Directors. This information includes the principal occupation of and directorships held by each director for 
at least the past five years, as well as the specific experience, qualifications, attributes and skills that led to our 
conclusion that each director should serve as a member of the Board of Directors.  

Eugene Andrew Bauer, M.D.  

 Dr. Bauer has been a member of our Board since March 2001 and has been the Chairman of the Board 
since July 2005.  He is a Lucy Becker Emeritus Professor in the School of Medicine at Stanford University.  Dr. 
Bauer served as dean of the Stanford University School of Medicine from 1995-2001 and as chair of the Department 
of Dermatology at the Stanford University School of Medicine from 1988-1995.  He is currently chairman of the 
board of directors of Vyteris, Inc., maker of the first FDA-approved ready-to-use drug delivery patch, as well as 
privately held MediSync Bioservices. He was a co-founder and emeritus member of the board of directors of 
Connetics Corporation, a publicly traded, dermatology-focused therapeutics company which was acquired by Steifel 
Laboratories and sold to GlaxoSmithKline, Inc.  He also served as a director of Protalex, Inc., Peplin Biotech, Ltd. 
and Modigene Inc., a life sciences company that is developing technology to lengthen the life of various proteins, 
including EPO and IFN- .  Dr. Bauer was an NIH-funded investigator for 25 years and has served on review groups 
for the NIH.  Dr. Bauer has been elected to several societies including the Institute of Medicine of the National 
Academy of Sciences.  He received an M.D. from Northwestern University.

Andrew Leonard Pearlman, Ph.D.

 Dr. Pearlman was appointed to the Board on February 1, 2000, is the founder of Medgenics and serves as our 
President and Chief Executive Officer.  Dr. Pearlman has over 25 years experience founding and managing 
biotechnology and medical device companies, as well as inventing and developing biomedical technology.  Prior to 
founding our company, Dr. Pearlman founded and served as CEO and chief scientist for TransScan Research & 
Development Co., Limited, under whose leadership the company’s product, the T-scan 2000 breast impedance 
scanner, was the first new medical imaging method for cancer detection to receive FDA pre-market approval in over 
20 years.  He has also founded or co-founded several other companies in the fields of diagnosis and patient 
monitoring.  Dr. Pearlman holds a Ph.D. in biophysics from the University of California, Berkley, where he 
completed his doctoral thesis under Nobel Laureates – Professors Melvin Calvin and Donald Glaser. 

Joel Stephen Kanter 

 Mr. Kanter has been a member of our Board since August 2000.  Since 1986 he has served as president of 
Windy City, Inc., a privately held investment company specializing in early stage venture capital.  Mr. Kanter serves 
on the board of directors of several public companies including Magna-Labs, Inc., formerly involved in the 
development of a cardiac MRI device; Pet DRx, Inc., an owner and operator of veterinary hospitals; Vyteris, Inc., a 
drug delivery company that manufactures the first FDA approved ready-to-use drug delivery patch; and WaferGen, 
Inc., which develops, manufactures and sells systems for gene expression and genotyping. Mr. Kanter is also on the 
board of a number of private concerns including DTS America, Inc., a medical imaging company; First Wave 
Technologies, providing business expertise to seed stage companies and projects; MediSync Bioservices, an owner 
and operator of Clinical Research Organizations; Pacific Biosciences, Inc., the manufacturer of the Clarisonic 
dermatological product; and Prescient Medical, Inc., a cardiology products company that has developed a 
methodology for identifying and treating vulnerable plaque.  He is a trustee and past president of the board of 
trustees of The Langley School in McLean, Virginia, and a trustee of Union Institute & University. Mr. Kanter is 
also the current board chair of the Black Student Fund and a vice-chair of the Kennedy Center’s National Committee 
on the Performing Arts.  Mr. Kanter has a Bachelor of Arts in political science and a Bachelor of Science in 
psychology from Tulane University. 

Gary Allan Brukardt 

 Mr. Brukardt has over 30 years of experience in the healthcare industry and was appointed to the Board in 
September 2006.  He was a founder of Specialty Care Services Group LLC, and currently serves as its chairman and 
chief executive officer.  He is also a member of the board of directors of MediSync Bioservices.  From 1991 to 
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1996, he was executive vice president of Baptist Health Care Affiliates, a company that provides occupational 
medical centers/programs, urgent care, home healthcare, managed care, corporate health services, management of 
hospitals and hospital joint ventures and an ambulatory surgery center.  During the same period, Mr. Brukardt was 
chairman of HealthNet Management, Inc., a managed care services company.  From 1996 to 2003, he was executive 
vice president and chief operating officer of Renal Care Group, after which time he served as its president and chief 
executive officer.  Mr. Brukardt led Renal Care Group’s $3.5 billion acquisition by Fresenius Medical Care in 
March 2006, which resulted in the creation of the world’s largest integrated provider of dialysis services.  After the 
close of the transaction, Mr. Brukardt held the position of vice chairman, Fresenius North America and chief 
executive officer, Global Disease Management/Ambulatory Services until September 2006.  Mr. Brukardt received a 
Bachelor of Arts at the University of Wisconsin at Oshkosh and his Master in Business Administration in 
International Management from Thunderbird School of Global Management.  

Stephen Devon McMurray, M.D 

 Dr. McMurray was appointed to the Board in December 2005.  Dr. McMurray was one of the founders of 
Renal Care Group, Inc., a company that provided chronic dialysis services.  He served on the Board of Renal Care 
Group until its U.S. $3.5 billion acquisition by Fresenius in March 2006.  He is a past member of the Renal 
Physicians Association Board and has authored a myriad of articles on renal-related topics published in professional 
medical journals.  Until July 31, 2010, Dr. McMurray was the medical director of the Fresenius Medical Care Health 
Plan and Medical Director of Integrated Care for Fresenius Medical Care – North America and was active in 
developing processes to improve patient care and outcomes.  Dr. McMurray received an M.D. from Indiana 
University Medical School, followed by medicine residency and nephrology fellowship at Indiana University 
Medical Center.   

Alastair Clemow, Ph.D. 

Dr. Clemow was appointed to the Board in August 2010.  Dr. Clemow serves as President and Chief 
Executive Officer of Regentis Biomaterials., a private company developing an innovative material for cartilage 
repair.  Previously he held the position of President & Chief Executive Officer in a number of companies that he 
helped found including Nexgen Spine which developed an artificial spinal disc, Gelifex Inc which developed an 
innovative spinal nucleus replacement implant and which was acquired by Synthes Spine in 2004 and also 
Minimally Invasive Surgical Technologies which developed a novel series of implants for minimally invasive total 
knee replacement and which was acquired by MAKO in 2005.  From 2000 to 2004, Dr. Clemow served as Principal 
of Tanton Technologies, an organization that provided strategic and technical assessment of new medical device 
opportunities for large, mid-cap and early stage development companies.  Prior to that, Dr. Clemow served in 
numerous positions with Johnson & Johnson from 1981 to 2000, including Vice President of Worldwide Business 
Development for Ethicon Endo-Surgery Inc., Vice President of New Business Development for Johnson & Johnson 
Professional Inc. and Director of Research and Development of Johnson & Johnson Orthopedics.  In those 
capacities, Dr. Clemow was responsible for acquiring or developing what today represents billions of dollars of 
Johnson & Johnson revenue.  Dr. Clemow serves or has served on the boards of numerous private and public 
companies including Encore Medical, Echo Healthcare Acquisition Corp., BioMedical Enterprises, Inc. and Kinetic 
Muscles Inc..  Dr. Clemow holds an M.B.A. in Finance from Columbia University and a Ph.D. in Metallurgy from 
University of Surrey, Guildford, U.K. 

Vote Required

You may vote for any or all of the nominees or you may withhold your vote as to any or all of the 
nominees. In order to elect a nominee, the nominee must receive the affirmative vote of a majority of the votes of 
the shares in person or represented by proxy at the annual meeting and entitled to vote on the election of directors, 
assuming a quorum is present. If stockholders do not specify the manner in which their shares represented by a 
validly executed proxy solicited by the Board of Directors are to be voted on this proposal, such shares will be voted 
in favor of all of the nominees. Abstentions and broker non-votes will count toward the presence of a quorum, but 
will not be counted as votes cast and will have no effect on the result of the vote. 

In the past, if you held your shares in “street” name and you did not indicate how you wanted your shares 
to be voted in the election of directors, your broker was allowed to vote those shares on your behalf in the election of 
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directors as they felt appropriate. Recent changes in regulations were made to take away the ability of your broker to 
vote your uninstructed shares in the election of directors on a discretionary basis. Thus, if you hold your shares in 
“street” name and you do not instruct your broker how to vote in the election of directors, a broker non-vote will 
occur and no votes will be cast on your behalf. It is therefore critical that you cast your vote if you want it to count 
in the election of directors. 

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE  
“FOR” ALL OF THE DIRECTOR-NOMINEES LISTED IN PROPOSAL 1 ABOVE.

PROPOSAL 2: 

RATIFICATION OF APPOINTMENT OF INDEPENDENT 
REGISTERED PUBLIC ACCOUNTING FIRM 

The Audit Committee of the Board of Directors has appointed the firm of Kost Forer Gabbay & Kasierer, a 
member of Ernst & Young Global, to serve as the independent registered public accounting firm for the Company 
for the fiscal year ending December 31, 2010, and is asking the stockholders to ratify this appointment.   We are not 
required to seek the ratification of the appointment of our independent registered public accounting firm.  However, 
we are doing so because we believe it is a matter of good corporate practice. In the event the stockholders fail to 
ratify the appointment, the Audit Committee of the Board of Directors may reconsider its selection, although it is not 
obligated to do so.  Even if the selection is ratified, the Audit Committee in its discretion may direct the appointment 
of a different independent registered public accounting firm at any time during the year if the Audit Committee 
believes that such a change would be in the best interests of the Company and its stockholders. 

Representatives of Kost Forer Gabbay & Kasierer, a member of Ernst & Young Global, will not be present 
at the Annual Meeting; however, they are expected to be available by telephone to respond to appropriate questions.

Fees Paid to Principal Accountant 

The following table shows the fees paid or accrued by the Company for audit and other services provided 
by Kost Forer Gabbay & Kasierer, a member of Ernst & Young Global, for 2008 and 2009: 

      
Description of Services

2009 2008

Audit Fees $103,000 $ 92,000

Audit-Related Fees — —

Tax Fees 11,295 10,000 

All Other Fees — 12,370
       

Total $114,295 $114,370
       

Audit Fees. Audit Fees relate to professional services rendered in connection with the audit of the 
Company’s annual financial statements, the review of the semi-annual financial statements included in the 
Company’s regulatory filings on AIM, and audit services provided in connection with other statutory and regulatory 
filings. 

Audit-Related Fees. Audit-Related Fees include professional services reasonably related to the audit or 
review of the Company’s financial statements, including, but not limited to, consultation on accounting standards or 
transactions and audits of employee benefit plans. 
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Tax Fees. Tax Fees include professional services related to tax compliance, tax advice and tax planning, 
including but not limited to, the preparation of federal and state tax returns. 

All Other Fees. All Other Fees include professional services related to non-audit related consulting 
services. 

Audit Committee Pre-Approval Policies and Procedures 

Our Audit Committee Charter requires that the Audit Committee pre-approve all audit and non-audit 
services provided to the Company by the independent auditors or subsequently approve non-audit services in those 
circumstances where a subsequent approval is necessary and permissible. All of the fiscal year 2009 audit and non-
audit services were pre-approved by the Audit Committee of the Company’s Board of Directors. 

Vote Required 

The affirmative vote of a majority of the shares present in person or represented by proxy and entitled to 
vote at the Annual Meeting is required to ratify the selection of Kost Forer Gabbay & Kasierer, a member of Ernst & 
Young Global, as the Company’s independent registered public accounting firm for the fiscal year ending December 
31, 2010. 

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE 
RATIFICATION OF THE SELECTION OF KOST FORER GABBAY & KASIERER, A MEMBER OF 

ERNST & YOUNG GLOBAL, TO SERVE AS THE COMPANY’S INDEPENDENT REGISTERED 
PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING DECEMBER 31, 2010.

PROPOSAL 3:

APPROVAL OF AN AMENDMENT TO THE COMPANY’S 2006 STOCK INCENTIVE PLAN

Our current 2006 Stock Incentive Plan (the “2006 Plan”) was adopted by our Board, and approved by our 
stockholders, in March 2006 and subsequently amended in 2007.  Up to 48,494,572 shares of our common stock, 
(the “Common Stock”)  (subject to adjustment in the event of stock splits and other similar events) are currently 
authorized to be issued pursuant to options and other equity awards granted under the 2006 Plan, of which 
47,016,835 have been granted or allocated as of August 20, 2010. 

The Company’s ability to grant equity awards is a necessary and powerful tool for recruitment and 
retention of valuable employees, particularly when cash is limited.  We have strived to use our equity plan resources 
effectively and maintain appropriate balance between stockholder interests and the ability to attract, retain and 
reward employees, officers, directors, advisors and consultants who are vital to the long-term success of the 
Company.  However, we believe there are no longer sufficient shares remaining under our 2006 Plan to meet the 
Company’s current and projected needs.  Accordingly, on August 19, 2010, our Board unanimously approved an 
amendment to the 2006 Plan to increase the maximum aggregate number of shares of Common Stock authorized to 
be issued under the 2006 Plan from 48,494,572 to 60,500,000, resulting in 13,483,147 shares being available as of 
August 19, 2010, subject to stockholder approval. We are requesting shareholder approval of this increase to the 
aggregate share limit of the 2006 Plan so that we can continue to utilize the 2006 Plan as an effective tool to attract, 
retain and motivate high-quality employees, officers, directors, advisors and consultants.  Our Board sought advice 
from outside consultants regarding the appropriate size of its equity plan and determined that the increase described 
in this proposal was within the industry standards and consistent with other companies comparable to the Company 
in terms of stage of development.  Our Board believes the ability to grant stock options and other equity awards 
provides our Company with a powerful and necessary mechanism to attract and retain directors, officers and other 
valuable employees, especially in light of the Company’s limited cash resources. 
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When our Common Stock was admitted to trading on AIM in December 2007, we undertook to comply 
with the AIM guidelines for companies newly listed on AIM which limited the number of new options that can be 
awarded on a given date after listing on AIM to no more than 10% of the number of shares of Common Stock 
outstanding on the relevant date.  In our AIM admission document, we committed that, for so long as our 
Common Stock is admitted to trading on AIM or the Official List, we shall not, after the date of admission 
(December 4, 2007), issue awards under the 2006 Plan for a number of shares that shall in aggregate exceed 10% 
of the number of shares outstanding on the relevant date of grant.  We note that the AIM guidelines exclude from 
this calculation any options or other awards outstanding prior to the date of admission to AIM.  Our Company is 
in a dynamic state of development, as we seek to expand our research and development activities, as well as our 
partnering and other business development activities.  We anticipate a need to have the capacity to issue sufficient 
stock options or other awards to attract new directors and retain a chief financial officer and additional senior 
personnel in the near future.  We believe that continuing to comply with the 10% guideline may significantly 
inhibit our ability to prepare a comprehensive compensation package to attract such executives.  Given all these 
considerations, we are proposing, with the approval of our nominated advisor and our brokers, a moderate 
adjustment in the limitation such that, for so long as our Common Stock is admitted to trading on AIM or the 
Official List, we shall not, after the date of admission (December 4, 2007), issue awards under the 2006 Plan for 
a number of shares that shall (excluding all options granted prior to admission) in aggregate exceed 12% of the 
number of shares outstanding on the relevant date of grant.  

Summary of the 2006 Plan 

We initially adopted the 2006 Plan in March 2006 and subsequently amended it in 2007.  A brief 
summary of our 2006 Plan is below. A more complete summary and the full text of the 2006 Plan, as proposed to be 
amended, is included on the Company’s website (www.medgenics.com).  

Purpose 

 The purpose of the 2006 Plan is to provide us with the means to offer incentives to our employees, directors 
and consultants in order to attract, retain and motivate them by allowing them to share in the benefits of future 
growth in our company’s value through the acquisition of common stock.  These incentives may constitute incentive 
share options (each an “ISO”), non-qualified share options (each an “NSO”) stock appreciation rights, restricted 
share awards, share unit awards or other forms of share-based incentives.  ISOs have a more favourable tax 
treatment under US law for the option holder than an NSO.  Awards under the 2006 Plan are intended to be exempt 
from the securities registration requirements of U.S. securities laws.  

Administration 

 The 2006 Plan is administered by the Remuneration Committee of the Board.  Subject to the provisions of 
the 2006 Plan, the Remuneration Committee has full authority and discretion to take any actions it deems necessary 
or advisable for the administration of the 2006 Plan.  Additionally, the Remuneration Committee has power and 
authority (a) to amend the 2006 Plan, provided that no termination or amendment of the 2006 Plan may, without 
consent of an award holder, materially and adversely affect the rights of the holder nor may the amendment 
materially increase the aggregate number of securities which may be issued under the 2006 Plan (other than under 
the adjustment provisions referred to above) or materially modify the requirements for participation in the 2006 
Plan, unless the relevant amendment is approved by a majority of the stockholders; (b) to terminate the 2006 Plan at 
any time for any reason although such termination of the 2006 shall not affect any awards outstanding at the time of 
termination. 

Eligibility 

 Only employees of our company selected for the receipt of awards under the 2006 Plan shall be eligible for 
the grant of ISOs.  Only employees, directors and consultants to our company selected for the receipt of awards 
under the 2006 Plan shall be eligible for the grant of NSOs or the award or sale of common stock. 

Common Stock available under the 2006 Plan 

 The maximum aggregate number of shares of common stock reserved and available for issuance under the 
2006 Plan, as amended, and under the Israeli Share Option Plan is currently 48,494,572 shares.  In the event that any 
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outstanding option or other award under the 2006 Plan expires or is cancelled or forfeited for any reason or any 
award under the 2006 Plan is settled in cash without the issuance of shares of common stock, the shares allocated to 
the unexercised portion of such option or other award shall remain available for issue pursuant to the 2006 Plan. 

Award agreements and restrictions on transferability 

 Each award or sale of shares of common stock under the 2006 Plan shall be evidenced by an award 
agreement between the recipient and the Company, though signature by the recipient may not always be required.  
Save as may be expressly stated in an award agreement, the rights awarded under the 2006 Plan are non-transferable 
other than by will or the intestacy laws applying to the estate of a deceased award holder. 

Share Options 

Award agreements

The award agreement shall specify the number of shares of common stock that are subject to the option and 
whether the option is intended to be an ISO or an NSO. 

Conditions  

An award agreement may contain conditions or restrictions as determined by the Remuneration Committee 
at the time of grant. 

Exercise price  

To the extent required by applicable law, the exercise price per share of an option shall not be less than the 
fair market value, as determined by the Remuneration Committee.  If the option holder holds more than 10% of the 
combined voting power of all classes of shares in our company at the date of grant (a “materially interested 
participant”), the exercise price per share of an ISO or an NSO must be at least 110% of fair market value.  Subject 
to the foregoing, the exercise price under any option shall be determined by the Remuneration Committee. 

Term

The term of an option shall in no event exceed 10 years from the date of grant.  The term of an ISO granted 
to a materially interested participant shall not exceed five years from the date of grant.  Subject to the foregoing, the 
Remuneration Committee in its sole discretion shall determine when an option shall expire. 

Rights of exercise on termination of service  

The option holder will have the right to exercise any subsisting options held by him following the 
termination of his service during the option term, to the extent that the option was exercisable and vested at the date 
of termination of service: 

(a) if the termination of service was due to any reason other than death or disability – for the 
shorter of 90 days from the date of termination of service and the unexpired term of the 
option; 

(b) if the termination of service was due to death or disability of the option holder – for the 
shorter of one year from the date of termination of service and the unexpired term of the 
option; 

provided that the Remuneration Committee may, in its sole discretion, extend such periods. 

To the extent that the right to exercise the option has not vested at the date of termination of service, the 
option shall terminate when the option holder’s service terminates. 

For the purposes of the 2006 Plan, termination of service means the termination of a person’s status as an 
employee or director of our company or (where the person is not an employee or director of our company) the 
termination of the person’s business relationship with our company. 

Rights in respect of Common Stock  

An option holder or a transferee of an option shall have no rights as a stockholder with respect to any 
common stock covered by the option until such person becomes the holder of record of such shares of common 
stock. 
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Exercise  

Options are to be exercised under the procedures established or approved by the Remuneration Committee 
from time to time.  The exercise price payable on exercise of an option should be paid in full in cash by the option 
holder, provided that we may permit payment to be made in whole or in part by delivery of shares of common stock 
that have been held by the participant for at least six months prior to the date of exercise.  The value attributable to 
common stock transferred to us in such fashion shall be determined by reference to the fair market value of a share 
of common stock at the date of exercise of the option.

Early exercise 

The Remuneration Committee may permit, at its sole discretion, the exercise of any option prior to the time 
when the option would otherwise have become exercisable under the relative award agreement. 

Further, an award agreement may provide for the option holder to exercise the option, in whole or in part, 
prior to the date when the option becomes fully vested.  This may either be stipulated at the time of grant of as 
subsequently amended.  In the event of any early exercise of an option, the Company shall have the right to 
repurchase the common stock that had been so acquired by the option holder on terms specified by the 
Remuneration Committee.  Further, in such circumstances, the Remuneration Committee shall determine the time 
and/or event that shall cause such repurchase right to terminate and the common stock to vest fully in the option 
holder. 

Stock appreciation rights

The 2006 Plan allows the Remuneration Committee to grant stock appreciation rights (“SARs”) to eligible 
participants in the 2006 Plan.  SARs may be granted either independently or in tandem with or by reference to 
options granted prior to or simultaneously with the grant of SARs to the same participant.  Where granted in tandem 
or by reference to a related option, the participant may elect to either exercise the option or the SARs (but not both).  
Upon exercise of an SAR, the participant is entitled to receive an amount equal to the excess (if any) of the fair 
market value of a share of common stock on the date of exercise over the amount of the exercise price for such SAR 
stipulated in the award agreement.  The exercise price for the SAR will be determined by the Remuneration 
Committee but, in the case of SARs granted in tandem with options granted the 2006 Plan, shall not be less than the 
exercise price of such option. 

Any payment, which may become due from the Company following an exercise of an SAR, may be paid 
(at the election of the Remuneration Committee) to the participant either in cash and/or through the issuance of 
shares of common stock.  Where any shares shall be issued in satisfaction of the payment due to the participant, the 
number of shares of common stock will be determined by dividing the amount of the payment entitlement by the fair 
market value of a share of common stock on the exercise date. 

The provisions as to the ability to impose conditions to exercise on grant, the duration of the SARs, the 
exercise procedures (including upon termination of service) and the procedure for early exercise that apply to 
options granted under the 2006 Plan apply in the same fashion to SARs. 

Currently, no SARs have been issued and are outstanding. 

Restricted stock awards

The Remuneration Committee may grant to any person eligible under the 2006 Plan an award of a number 
of shares of common stock, subject to terms, conditions and restrictions as determined by the Committee.  Until 
lapsed or release of all forfeiture restrictions applicable to a restricted stock award, either the share certificates 
representing the same may be retained by or on behalf of the Company or, if the certificate for the same bears a 
restrictive legend, can be held by the participant. 

The recipient of a restricted stock award shall have all the rights associated with ownership of a share of 
common stock, including the right to receive dividends and to vote, provided that any common stock or other 
securities distributed as a dividend or otherwise as a right associated with ownership of common stock which are 
subject to a restriction which has not yet lapsed, shall be subject to the same restrictions as such restricted common 
stock. 

Common stock, which is subject to a restricted stock award, may not be assigned, transferred or otherwise 
dealt with, prior to the lapse of the restrictions applicable to them. 
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Upon expiration or termination of the forfeiture restrictions and the release or satisfaction of any other 
conditions applying to the restricted share award, the restricted status of the shares of common stock shall cease and 
the shares of common stock shall be delivered to the relevant restricted share award holder free of the restrictions 
imposed under the restricted share awards.  All rights of a restricted stock award holder shall cease and terminate in 
the event of a termination of service occurring prior to the expiration of the forfeiture period applicable to the award 
and satisfaction of all other applicable conditions. 

The forfeiture period and/or any conditions set out in the restricted share award may be waived by the 
Remuneration Committee in its absolute discretion. 

Currently, there are no restricted stock awards outstanding. 

Change of control

An award agreement may (but need not) provide that:  (a) within 12 months of a change of control of the 
Company, in the case of an option or an SAR; or (b) within such period as the award agreement shall specify, in the 
case of a restricted share award, all outstanding options and/or SAR’s that have not previously vested or been 
terminated shall immediately vest and become exercisable or (as appropriate) the participant shall immediately have 
the right to delivery of the share certificates for the restricted shares.  The change of control provisions contained in 
the 2006 Plan do not apply if the relevant participant is associated with the party/ies gaining control of the 
Company, to the extent prescribed by the 2006 Plan.  

Other share-based awards 

Other share-based awards, consisting of share purchase rights, awards of common stock or awards valued 
in whole or in part by reference to or otherwise based on common stock, may be granted either alone or in addition 
to or in conjunction with other awards under the 2006 Plan.  The terms of any such award shall be determined in the 
sole discretion of the Remuneration Committee. 

Unless otherwise determined in the relative award agreement, such other share-based awards shall be 
subject to the following: 

(a) no sale, assignment, transfer, pledging or other dealing with the relevant common stock may be 
undertaken until the applicable restriction, performance condition or other deferral period has lapsed; and 

(b) the recipient of the award shall be entitled to receive interest, dividends or dividend equivalents 
with respect to the underlying shares of common stock or other securities covered by the award. 

If the vesting of the award is conditional upon achievement of certain performance measurements and a 
change of control shall occur in relation to our company then: 

(i) if the actual level of performance shall, by reference to the performance measurement specified in 
the award agreement, be less than 50% at the time of the change of control, then the award shall become vested and 
exercisable in respect of a proportion of the award where the numerator shall be equal to the percentage of 
attainment and the denominator shall be 50%; and 

(ii) if the actual level of performance shall be, by reference to the performance measurement specified 
in the award agreement, at least 50% at the time of the change of control, then such award shall become fully vested 
and exercisable. 

Adjustments to reflect capital changes 

The number and kind of shares subject to outstanding awards, the exercise price for such shares and the 
number and kind of shares available for awards to be granted under the 2006 Plan shall automatically be adjusted to 
reflect any share dividend, sub-division, consolidation, exchange of shares, merger or other change in capitalisation 
with a similar substantive effect upon the 2006 Plan or the awards granted under the 2006 Plan.  The Remuneration 
Committee shall have the power and sole discretion to determine the amount of the adjustment to be made in each 
case.  In the case of a merger involving the Company, outstanding awards shall be subject to the terms of the merger 
agreement or applicable re-organisation arrangements and may give rise to the substitution of new awards for 
awards received under the 2006 Plan, acceleration of vesting or expiration or settlement in cash or cash equivalents. 

Withholding tax

The Company shall be entitled to withhold the amount of any withholding or other tax required by law to 
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be withheld or paid by the Company in relation to the amount payable and/or shares issuable to an award holder and 
the Company may defer payment of cash or issuance of shares upon exercise or vesting of an award unless 
indemnified to its satisfaction against any liability for any taxes.  Subject to approval by the Remuneration 
Committee, an award holder may elect to meet his or her withholding liability (in whole or in part) by having 
withheld from the award, at the appropriate time, a number of shares of common stock, the fair value of which is 
equal to the amount of the taxes due. 

Anticipated Awards under the 2006 Plan 

The grant of awards to be allocated under the 2006 Plan for each executive officer, directors, non-executive 
officer, employees, advisors and consultants will be determined by, and is subject to the discretion of, the 
Remuneration Committee.  As of the date of this Proxy Statement, as part of the 47,016,835 options already granted 
or allotted under the 2006 Plan as stated above, the Board has approved, but not yet formally granted, the issuance of 
options to purchase 1,000,000 shares of Common Stock to each of the four non-executive directors in office as of 
March 2010 in light of the fact that the directors had not received any grant of options since 2007 and do not receive 
other remuneration for their service on the Board, other than immaterial meeting fees and the reimbursement of 
certain expenses.  The Board has also approved a plan to issue to each non-executive director at the beginning of 
each year, commencing in January 2011, options to purchase an additional 450,000 shares of Common Stock as 
compensation for their continued service to the Board and our Company.  The Board has also approved, but not yet 
formally granted, the issuance of options to purchase 677,937 shares of Common Stock, in the aggregate, to a new 
member of the Company’s Strategic Advisory Board and the issuance of options to purchase 2,105,000 shares of 
Common Stock, in the aggregate, to officers and employees of the Company. 

Text of Proposed Amendment

To delete Section 4.01 of the 2006 Plan and replace it with the following: 

“4.01 Number of Shares. “The maximum number of shares authorized to be issued under the 
Incentive Plan shall be 60,500,000 shares of the Company's Common Stock; provided, however, that for so 
long as the Company's Common Stock is admitted for trading on AIM, on the date of grant of any Award 
hereunder (the "Relevant Grant Date"), the aggregate number of shares in respect of which Awards granted 
on or after December 4, 2007 and which remain outstanding and unexercised shall not exceed 12% of the 
number of shares of the Company's Common Stock issued and outstanding on the Relevant Grant Date.   
The number of shares available for issuance under the Incentive Plan shall be subject to adjustment in 
accordance with Section 9.06 below.  The shares to be offered under the Incentive Plan shall be authorized 
and unissued shares of Common Stock, or issued shares of Common Stock that have been reacquired by the 
Company in private or public transactions.”

Vote Required 

The affirmative vote of a majority of the shares present in person or represented by proxy and entitled to 
vote at the Annual Meeting is required to approve the amendment to the 2006 Plan to increase in the number of 
shares of common stock available under the 2006 Plan from 48,494,572 shares to 60,500,000 shares.  As a result, 
abstentions and broker non-votes will have the same effect as negative votes. 

If stockholders do not approve this proposal, the current share limits under, and other terms and conditions 
of, the 2006 Plan will continue in effect.  As such, the small number of shares which remain available for issuance 
under the 2006 Plan will be utilized in the very near term, the 2006 Plan will cease to be an effective attraction, 
retention and motivation tool and the Company’s ability to appropriately compensate its employees will be at risk. 

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE APPROVAL OF 
THE AMENDMENT OF THE 2006 PLAN.
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OTHER MATTERS BEFORE THE ANNUAL MEETING

The Board of Directors does not know of any other matters that may come before the annual meeting. 
However, if any other matters are properly presented to the annual meeting, it is the intention of the persons named 
in the accompanying proxy to vote, or otherwise act, in accordance with their judgment on such matters. 

THE BOARD OF DIRECTORS ENCOURAGES SHAREHOLDERS TO ATTEND THE 
MEETING. WHETHER OR NOT YOU PLAN TO ATTEND, YOU ARE URGED TO COMPLETE, DATE, 
SIGN AND RETURN THE ENCLOSED PROXY IN THE ACCOMPANYING ENVELOPE. A PROMPT 
RESPONSE WILL GREATLY FACILITATE ARRANGEMENTS FOR THE MEETING AND YOUR 
COOPERATION WILL BE APPRECIATED. STOCKHOLDERS OF RECORD WHO ATTEND THIS 
MEETING MAY VOTE THEIR STOCK PERSONALLY EVEN THOUGH THEY HAVE SENT IN THEIR 
PROXIES.

By Order of the Board of Directors, 
    

Andrew L. Perlman 
Chief Executive Officer and President

Vienna, Virginia 
August 20, 2010 

By Order of the Board of Directors, 
  

Andrew L. Perlman 
Chief Executive Officer and President
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