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(Address of principal executive offices) 

800-755-5815

(Registrant’s telephone number, including area code)

Securities registered pursuant to Section 12(b) of the Act: None

Securities registered pursuant to Section 12(g) of the Act:

Common Stock, $0.00001 par value per share

(Title of Class)

OTC Markets Group Inc. QB tier (“OTCQB”)

(Name of exchange on which registered)

Indicate by check mark if registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.  
Yes ¨ No x

Indicate by check mark if registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.
Yes ¨ No x

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes x No ¨

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Date file required to be submitted and posted pursuant to Rule 405 of Regulations S-T (Section
232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to
submit and post such files). Yes x No ¨
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Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained
herein and will not be contained, to the best of registrant’s knowledge, in definitive proxy or information statements
incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K. Yes x No ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See definition of “large accelerated filer”, “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. Check one:

Large accelerated filer ¨ Accelerated filer ¨
Non-accelerated filer ¨ Smaller reporting company x

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). Yes ¨ No x

The aggregate market value of the voting and non-voting common equity held by non-affiliates of the registrant as of
the last business day of the registrant’s most recently completed second fiscal quarter, based upon the closing sale price
of the registrant’s common stock on June 30, 2014, as reported on the OTCQB was $20,585,780. Common stock held
by each officer and director and by each person who owns 5% or more of the outstanding common stock have been
excluded in that such persons may be deemed affiliates. This determination of affiliate status is not necessarily a
conclusive determination for other purposes.

As of March 20, 2015, there were 66,575,122 shares of the registrant’s common stock outstanding.

Documents incorporated by reference: None.
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PART I

Forward-Looking Statements

This Annual Report on Form 10-K (including the section regarding Management’s Discussion and Analysis of
Financial Condition and Results of Operations) contains certain “forward-looking statements” within the meaning of
Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as
amended, as well as information relating to RenovaCare, Inc. and its subsidiaries that is based on management’s
exercise of business judgment and assumptions made by and information currently available to management.
Although forward-looking statements in this Annual Report on Form 10-K reflect the good faith judgment of our
management, such statements can only be based on facts and factors currently known by us. Consequently,
forward-looking statements are inherently subject to risks and uncertainties and actual results and outcomes may differ
materially from the results and outcomes discussed in or anticipated by the forward-looking statements. When used in
this document and other documents, releases and reports released by us, the words “anticipate,” “believe,” “estimate,”
“expect,” “intend,” “the facts suggest” and words of similar import, are intended to identify any forward-looking statements.
You should not place undue reliance on these forward-looking statements. These statements reflect our current view
of future events and are subject to certain risks and uncertainties as noted below. Should one or more of these risks or
uncertainties materialize, or should underlying assumptions prove incorrect, our actual results could differ materially
from those anticipated in these forward-looking statements. Actual events, transactions and results may materially
differ from the anticipated events, transactions or results described in such statements. Although we believe that our
expectations are based on reasonable assumptions, we can give no assurance that our expectations will materialize.
Many factors could cause actual results to differ materially from our forward looking statements and unknown,
unidentified or unpredictable factors could materially and adversely impact our future results. We undertake no
obligation and do not intend to update, revise or otherwise publicly release any revisions to our forward-looking
statements to reflect events or circumstances after the date hereof or to reflect the occurrence of any unanticipated
events. Several of these factors include, without limitation:

· our ability to meet requisite regulations or receive regulatory approvals in the United States, and
our ability to retain any regulatory approvals that we may obtain; and the absence of adverse
regulatory developments in the United States and abroad;

· new entrance of competitive products or further penetration of existing products in our markets;
· the effect on us from adverse publicity related to our products or the company itself; and
· any adverse claims relating to our intellectual property.

The safe harbor provisions of Section 21E of the Securities Exchange Act of 1934, as amended, and Section 27A of
the Securities Act of 1933, as amended, apply to forward-looking statements made by the Company. The reader is
cautioned that no statements contained in this Form 10-K should be construed as a guarantee or assurance of future
performance or results. Actual events or results may differ materially from those discussed in forward-looking
statements as a result of various factors, including, without limitation, the risks described in this report and matters
described in this report generally. In light of these risks and uncertainties, there can be no assurance that the
forward-looking statements contained in this filing will in fact occur.
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We file reports with the Securities and Exchange Commission. We make available on our website free of charge our
annual report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to those
reports as soon as reasonably practicable after we electronically file such materials with or furnish them to the SEC.
Information appearing at our website is not a part of this Annual Report on Form 10-K. You can also read and copy
any materials we file with the SEC at its Public Reference Room at 100 F Street, NE, Washington, DC 20549. You
can obtain additional information about the operation of the Public Reference Room by calling the Commission at
1-800-SEC-0330. In addition, the SEC maintains an Internet site (www.sec.gov) that contains reports, proxy and
information statements, and other information regarding issuers that file electronically with the SEC.
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Item 1. Business

Overview

RenovaCare, Inc. (formerly Janus Resources, Inc.) (together with its wholly owned subsidiary, “RenovaCare” the
“Company” “we” “us” and “our”) was incorporated under the laws of the State of Nevada and has an authorized capital of
500,000,000 shares of $0.00001 par value common stock, of which 66,575,122 shares are outstanding as of March 20,
2015, and 10,000,000 shares of $0.0001 par value preferred stock, of which none are outstanding.

On January 7, 2014, we filed a Certificate of Amendment to Articles of Incorporation changing our name from “Janus
Resources, Inc.” to “RenovaCare, Inc.” so as to more fully reflect our operations. The Financial Industry Regulatory
Authority (“FINRA”) declared the name change effective as of January 9, 2014. In conjunction with the name change,
we changed our stock symbol on the OTCQB from “JANI” to “RCAR”.

Our principal executive offices are located at 430 Park Avenue, Suite 702, New York, NY 10022. Our telephone
number is (800) 755-5815.

As we are a smaller reporting company, we are not required to make certain disclosures otherwise required to be made
in a Form 10-K.

Description of Business

We are a development-stage company focusing on the acquisition, research, development and, if warranted,
commercialization of autologous (using a patient’s own cells) cellular therapies that can be used for medical and
aesthetic applications. On July 12, 2013, we, through our wholly owned subsidiary, RenovaCare Sciences Corp.,
completed the acquisition of our flagship technology, a treatment methodology for skin isolation, spraying and
associated equipment for the regeneration of human skin cells (the “Cell Deposition Device”), which has been shown in
early human clinical use in the United States to naturally regenerate and heal skin for burn victims, along with the
associated United States and foreign patents and patent applications. The development of our Cell Deposition Device
is in the early stage and we anticipate that we will be required to expend significant time and resources to further
develop our technology and determine whether a commercially viable product can be developed. Research and
development of new technologies involves a high degree of risk and there is no assurance that our development
activities will result in a commercially viable product. The long-term profitability of our operations will be, in part,
directly related to the cost and success of our development programs, which may be affected by a number of factors.
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The average adult human has a skin surface area of between 16 - 21 square feet, which protects all other organs
against the external environment. When a person’s skin is assailed by trauma or exposed to extreme heat, the skin’s
various layers may be destroyed and depending on the severity of the injury, might cause life-threatening conditions.
Currently, severe trauma to the skin, such as second or third degree burns, requires surgical mesh-grafting of skin,
whereby healthy skin is removed from one area of the patient’s body (a “donor site”) and implanted on the damaged
area. While mesh grafting is often the method of choice, there are significant deficiencies with this method. The
surgical procedure to remove healthy skin from the donor site can be painful and leaves the patient with a new wound
that must also be attended to. In many instances the aesthetic results are not satisfying, as the color of the skin from
the donor site may not match the skin color of the damaged skin. Additionally, since the ratio between the size of the
wound area and the size of the donor site is quite low, i.e. the size of the skin removed must be substantially equal in
size to the size of the damaged skin, the mesh-grafting approach is in many cases limited. Donor and injury sites can
take weeks to heal, requiring expensive hospital stays, ongoing wound dressing management, and ever-changing
anti-infection strategies.

We are currently evaluating the efficacy and potential of our Cell Deposition Device, in combination with our unique
cell isolation method, in the treatment of tissue that has been subject to severe trauma such as second and third degree
burns. In small scale clinical trials, the Cell Deposition Device and cell isolation methodology has shown the ability to
regenerate a more natural and thicker skin. The Cell Deposition Device utilizes the patient’s own skin stem cells and is
able to address much larger treatment areas and at the same time reduce the size of the donor site. Furthermore, we
believe the Cell Deposition Device enables the effective treatment of other skin disorders with minimal scarring
compared to skin grafting.

4
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Governmental Regulations

Domestic Regulation

Governmental authorities in the United States, at the federal, state and local level, and in other countries extensively
regulate, among other things, the research, development, testing, manufacture, labeling, packaging, promotion,
storage, advertising, distribution, marketing and export and import of products or devices such as those we are
attempting to develop. Our device candidates, to the extent they are developed, will be subject to 510(k) clearance or
pre-market approval by the FDA prior to their marketing for commercial use in the United States, and to any
approvals required by foreign governmental entities prior to their marketing outside the United States. In addition, any
changes or modifications to a device that has received regulatory clearance or approval that could significantly affect
its safety or effectiveness, or would constitute a major change in its intended use, may require the submission of a new
application for 510(k) clearance, pre-market approval or foreign regulatory approvals.

The 510(k) clearance and pre-market approval processes, as well as the process of obtaining foreign approvals, can be
expensive, time consuming and uncertain. It generally takes from four to twelve months from submission to obtain
510(k) clearance, and from one to three years from submission to obtain pre-market approval; however, it may take
longer, and 510(k) clearance or pre-market approval may never be obtained. Delays in receipt of, or failure to obtain,
clearances or approvals for future products, including tests that are currently in design or development, would result in
delayed, or no, realization of revenues from such products and in substantial additional costs which could decrease our
profitability. We have not yet submitted any devices for 510(k) approval and there are no guarantees that we will
make such a submission or that if we do our submission will be approved.

HIPAA Requirements

Other federal legislation may affect our ability to obtain certain health information in conjunction with any research
activities we conduct. The Health Insurance Portability and Accountability Act of 1996 (“HIPAA”), mandates, among
other things, the adoption of standards designed to safeguard the privacy and security of individually identifiable
health information. In relevant part, the U.S. Department of Health and Human Services (“HHS”), has released two
rules to date mandating the use of new standards with respect to such health information. The first rule imposes new
standards relating to the privacy of individually identifiable health information. These standards restrict the manner
and circumstances under which covered entities may use and disclose protected health information so as to protect the
privacy of that information. The second rule released by HHS establishes minimum standards for the security of
electronic health information. While we do not believe we are directly regulated as a covered entity under HIPAA, the
HIPAA standards impose requirements on covered entities conducting research activities regarding the use and
disclosure of individually identifiable health information collected in the course of conducting the research. As a
result, unless they meet these HIPAA requirements, covered entities conducting clinical trials for us may not be able
to share with us any results from clinical trials that include such health information.
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Other U.S. Regulatory Requirements

In the United States, the research, manufacturing, distribution, sale, and promotion of drug and biological products are
potentially subject to regulation by various federal, state and local authorities in addition to the FDA, including the
Centers for Medicare and Medicaid Services (formerly the Health Care Financing Administration), other divisions of
the U.S. Department of Health and Human Services (e.g., the Office of Inspector General), the U.S. Department of
Justice and individual U.S. Attorney offices within the Department of Justice, and state and local governments. For
example, sales, marketing and scientific/educational grant programs must comply with the anti-fraud and abuse
provisions of the Social Security Act, the False Claims Act, and similar state laws, each as amended. Pricing and
rebate programs must comply with the Medicaid rebate requirements of the Omnibus Budget Reconciliation Act of
1990 and the Veterans Health Care Act of 1992, each as amended. If products are made available to authorized users
of the Federal Supply Schedule of the General Services Administration, additional laws and requirements apply. All
of these activities are also potentially subject to federal and state consumer protection, unfair competition, and other
laws.

5
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International Regulation

The regulation of any potential product candidates we may produce outside of the United States varies by country.
Certain countries regulate human tissue products as a pharmaceutical product, which would require us to make
extensive filings and obtain regulatory approvals before selling our product candidates. Certain other countries may
classify our product candidates as human tissue for transplantation but may restrict its import or sale. Other countries
have no application regulations regarding the import or sale of products similar to potential product candidates,
creating uncertainty as to what standards we may be required to meet.

Competition

The pharmaceutical and wound care industries are characterized by intense competition, rapid product development
and technological change. Our Cell Deposition Device competes with a variety of companies in the wound care
markets, many of which offer substantially different treatments for similar problems. Currently Avita Medical Limited
offers ReCell® Spray-On Skin™, a cell spray device and a cell isolation procedure for autologous cells. Integra
Lifesciences Holding Corp. sells Integra® Dermal Regeneration Template, which does not use autologous cells, but
instead uses mesh-grafted tissue. Other competitors include Fibrocell Science, Inc., Shire Plc and Organogenesis, Inc.

Many of our competitors are large, well-established pharmaceutical, chemical, cosmetic or health care companies with
considerably greater financial, marketing, sales and technical resources than those available to us. Additionally, many
of our present and potential competitors have research and development capabilities that may allow them to develop
new or improved products that may compete with our product lines. Our potential products could be rendered obsolete
or made uneconomical by the development of new products to treat the conditions addressed by our products,
technological advances affecting the cost of production, or marketing or pricing actions by one or more of our
competitors.

Strategy

Our ultimate goal is to leverage the potential of our Cell Deposition Device, together with our cell isolation method, as
cutting edge treatments in skin therapy. Before we can do so, however, there are a number of steps we must first take,
including:

· initiating a series of clinical trials to determine the Cell Deposition Device’s efficacy for treating
wounds and burns;

· expanding the range of possible applications;
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· formalizing collaborations with universities and scientific partners;
· creating a network of clinical and research partners; and
· achieving Food and Drug Administration (the “FDA”) and other regulatory approval.

Additionally, we will likely be required to raise significant capital in order to fund our ongoing research and
development operations, and there is no guarantee that we will be able to raise on acceptable terms, if at all.

Discontinued Operations

Sale of Fostung Resources Ltd.

On December 31, 2013, we entered into a stock purchase agreement with Duke Mountain Resources, Inc. (“Duke”), a
Nevada corporation, pursuant to which we sold to Duke 100% of the issued and outstanding shares of Fostung
Resources Ltd. (“Fostung Resources”), a corporation organized under the laws of Ontario, Canada and a wholly owned
subsidiary of ours, in exchange for a promissory note in the amount of $80,000, which amount approximated the fair
value of the leases and mining claims controlled by Fostung Resources, as concluded by an independent third-party
geological consultant.

6
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During 2014 management determined that collection of any portion of the principal outstanding under the promissory
note from Duke was no longer probable. As a result, we wrote off the balance due under the note amounting to
$83,200, including interest receivable of $3,200, during the year ended December 31, 2014.

Sale of Oil and Gas Properties

On February 18, 2013, we completed the sale of our working interest in the Onnie Ray #1, Haile #1, Pearce #1 and
Stahl #1 oil wells. We entered into an Assignment Agreement with Leexus Oil LLC, the wells operator, whereby we
assigned our right, title and interest in the oil, gas and mineral leases and the oil and gas wells. Payment for the
assignment was the assumption of all outstanding liabilities and assumption of all future payments for any and all
work performed on the wells. On February 19, 2013, we completed the sale of our working interest in the Cooke #6
well. We entered into an Assignment Agreement with Millennium Petro-Physics, the well operator, whereby we
assigned our right, title and interest in the oil, gas and mineral leases and the oil and gas wells. Payment for the
assignment was $3,000 cash.

Operations

We expect to be engaged in research and development activities for the foreseeable future.

Employees

We currently have one full time employee and three part-time contractors providing services to us, Mr. Thomas Bold,
our President and Chief Executive Officer, Ms. Rhonda B. Rosen, our Chief Financial Officer and Ms. Patsy Trisler,
Vice-President Clinical & Regulatory Affairs.

Item 1A. Risk Factors

Smaller reporting companies are not required to provide the information required by this item.

Item 1B. Unresolved Staff Comments
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None.

Item 2. Properties

We do not own any properties. Our corporate offices are located at 430 Park Avenue, Suite 702, New York, NY
10022 and it provided to us free of charge by one of our directors. We also have a lease agreement for an office in
Pittsburgh, PA where our full time employee is based, and where we intend to perform clinical testing of our cell
deposition device.

Item 3. Legal proceedings

We are currently not a party to any material pending legal proceedings or government actions, including any
bankruptcy, receivership, or similar proceedings. In addition, management is not aware of any known litigation or
liabilities involving the operators of our properties that could affect our operations. Should any liabilities incur in the
future, they will be accrued based on management’s best estimate of the potential loss. As such, there is no adverse
effect on our financial position, results of operations or cash flow at this time. Furthermore, we do not believe that
there are any proceedings to which any of our directors, officers, or affiliates, any owner of record of the beneficially
or more than five percent of our common stock, or any associate of any such director, officer, affiliate, or security
holder is a party adverse or has a material interest adverse to us.

Item 4. Mine Safety Disclosures

Not applicable.

7
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PART II

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters, and Issuer Purchases of Equity
Securities

Market Information

On January 7, 2014, we filed a Certificate of Amendment to Articles of Incorporation changing our name from “Janus
Resources, Inc.” to “RenovaCare, Inc.” FINRA declared the name change effective as of January 9, 2014. In conjunction
with the name change, we changed our stock symbol on the OTCQB from “JANI” to “RCAR”.

The following table sets forth the high and low bid prices for our common stock for the calendar quarters indicated as
reported by the OTCQB for the last two years. These prices represent quotations between dealers without adjustment
for retail mark-up, markdown or commission and may not represent actual transactions.

1st
Quarter

2nd
Quarter

3rd
Quarter

4th
Quarter

2014 –
High $ 1.90 $ 1.10 $ 1.40 $ 1.10
2014 –
Low $ 0.85 $ 0.90 $ 0.80 $ 0.60
2013 –
High $ 0.55 $ 0.58 $ 0.43 $ 0.37
2013 –
Low $ 0.28 $ 0.40 $ 0.37 $ 0.33

The closing price of our common stock on March 19, 2015, was $1.485.

As of March 20, 2015, there were approximately 324 stockholders of record.

Transfer Agent
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The transfer agent of our common stock is Worldwide Stock Transfer, LLC, having an office at One University Plaza,
Suite 505, Hackensack, NJ, USA 07601; their phone number is (201) 820-2008.

Penny Stock

The Securities and Exchange Commission has adopted rules that regulate broker-dealer practices in connection with
transactions in penny stocks. Our stock is currently a “penny stock.” Penny stocks are generally equity securities with a
price of less than $5.00, other than securities registered on certain national securities exchanges or quoted on the
NASDAQ system, provided that current price and volume information with respect to transactions in such securities is
provided by the exchange or system. The penny stock rules require a broker-dealer, prior to a transaction in a penny
stock not otherwise exempt from those rules, deliver a standardized risk disclosure document prepared by the
Commission, which: (a) contains a description of the nature and level of risk in the market for penny stocks in both
public offerings and secondary trading; (b) contains a description of the broker’s or dealer’s duties to the customer and
of the rights and remedies available to the customer with respect to a violation to such duties or other requirements of
Securities’ laws; (c) contains a brief, clear, narrative description of a dealer market, including bid and ask prices for
penny stocks and significance of the spread between the bid and ask price; (d) contains a toll-free telephone number
for inquiries on disciplinary actions; (e) defines significant terms in the disclosure document or in the conduct of
trading in penny stocks; and (f) contains such other information and is in such form as the Commission shall require
by rule or regulation. The broker-dealer also must provide to the customer, prior to effecting any transaction in a
penny stock: (a) bid and offer quotations for the penny stock; (b) the compensation of the broker-dealer and its
salesperson in the transaction; (c) the number of shares to which such bid and ask prices apply, or other comparable
information relating to the depth and liquidity of the market for such stock; and (d) monthly account statements
showing the market value of each penny stock held in the customer’s account. In addition, the penny stock rules
require that prior to a transaction in a penny stock not otherwise exempt from those rules, the broker-dealer must make
a special written determination that the penny stock is a suitable investment for the purchaser and receive the
purchaser’s written acknowledgment of the receipt of a risk disclosure statement, a written agreement to transactions
involving penny stocks, and a signed and dated copy of a written suitably statement. These disclosure requirements
may have the effect of reducing the trading activity in the secondary market for our stock if it becomes subject to these
penny stock rules.

8
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Rule 144

There were 66,575,122 shares of our common stock issued and outstanding at March 20, 2015, of which 42,921,800
shares are deemed “restricted securities,” within the meaning of Rule 144. Absent registration under the Securities Act,
the sale of such shares is subject to Rule 144, as promulgated under the Securities Act.

In general, under Rule 144, subject to the satisfaction of certain other conditions, a person deemed to be one of our
affiliates, who has beneficially owned restricted shares of our common stock for at least one year is permitted to sell in
a brokerage transaction, within any three-month period, a number of shares that does not exceed the greater of 1% of
the total number of outstanding shares of the same class, or, if our common stock is quoted on a stock exchange, the
average weekly trading volume during the four calendar weeks preceding the sale, if greater.

Rule 144 also permits a person who presently is not and who has not been an affiliate of ours for at least three months
immediately preceding the sale and who has beneficially owned the shares of common stock for at least six months to
sell such shares without restriction other than the requirement that there be current public information as set forth in
Rule 144. To the extent that Rule 144 is otherwise available, this provision is currently applicable to all of the
restricted shares. If a non-affiliate has held the shares for more than one year, such person may make unlimited sales
pursuant to Rule 144 without restriction. The possibility that substantial amounts of our common stock may be sold
under Rule 144 into the public market may adversely affect prevailing market prices for the common stock and could
impair our ability to raise capital in the future through the sale of equity securities.

Dividend Policy

We have not paid any dividends on our common stock and our Board of Directors (the “Board”) presently intends to
continue a policy of retaining earnings, if any, for use in our operations. The declaration and payment of dividends in
the future, of which there can be no assurance, will be determined by the Board in light of conditions then existing,
including earnings, financial condition, capital requirements and other factors. The Nevada Revised Statutes prohibit
us from declaring dividends where, if after giving effect to the distribution of the dividend:

· we would not be able to pay our debts as they become due in the usual course of business; or
· our total assets would be less than the sum of our total liabilities plus the amount that would be

needed to satisfy the rights of stockholders who have preferential rights superior to those
receiving the distribution.

Except as set forth above, there are no restrictions that currently materially limit our ability to pay dividends or which
we reasonably believe are likely to limit materially the future payment of dividends on common stock.
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Item 6. Selected Financial Data

Smaller reporting companies are not required to provide the information required by this item.

Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Discussion and Analysis

The following discussion and analysis is based upon our consolidated financial statements, which have been prepared
in accordance with accounting principles generally accepted in the United States, and should be read in conjunction
with our financial statements and related notes. The preparation of these financial statements requires management to
make estimates and assumptions that affect the reported amounts of assets, liabilities, revenue and expenses, and
related disclosure of contingent assets and liabilities. Management bases its estimates on historical experience and on
various other assumptions that are believed to be reasonable under the circumstances, the results of which form the
basis for making judgments about the carrying values of assets and liabilities that are not readily apparent from other
sources. Actual results may differ from these estimates under different assumptions or conditions. In addition, the
following discussion and analysis contains forward-looking statements that involve risks and uncertainties, including,
but not limited to, those discussed in “Forward Looking Statements,” and elsewhere in this Form 10-K.

9
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Results of Operations

Year Ended Year Ended December 31, 2014 (Fiscal 2014) versus December 31, 2013 (Fiscal 2013)

For the Years Ended
December 31,
2014 2013 $ change % change

Operating expenses
Research and development $ 975,667 $ - 975,667 100.0
General and administrative 1,155,729 628,545 527,184 83.9
Net loss from continuing operations (2,131,396) (628,545) 1,502,851 239.1
Discontinued operations
Income (loss) from discontinued
operations -  - - -
Gain on disposal of assets  - 49,338 49,338 100.0
Loss on disposal of subsidiary - (453,581) (453,581) 100.0
Loss from discontinued operations - (404,243) (404,243) 100.0
Net loss $ (2,131,396) $ (1,032,788) $ (1,091,898) 105.7

Continuing Operations

Our expenses consist primarily of research and development expenses, professional fees and administrative costs. For
the years ended December 31, 2014 and 2013, general and administrative expenses were $1,155,729 and $628,545,
respectively. The increase in general and administrative fees in 2014 of $527,184 was due primarily to a $149,580
increase in compensation and related expenses, a $127,232 increase in legal and consulting fees and a $75,000
increase in charitable contributions. Research and development expenses related to our cell deposition device were
$975,667 in 2014 and $0 in 2013 as work commenced in the current fiscal year.

As a result of the foregoing, net loss from continuing operations for the twelve months ended December 31, 2014 and
2013 was $(2,131,396) and $(628,545), respectively.

Discontinued Operations

Gain on the disposal of our oil and gas properties for the year ended December 2013 was $49,338. Loss on disposal of
the Fostung subsidiary in the years ended December 31, 2014 and 2013 was $(0) and $(453,581), respectively.
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Net loss from discontinued operations for the years ended December 31, 2014 and 2013 was $0 and $(404,243),
respectively. Net loss for the years ended December 31, 2014 and 2013 was $(2,131,396) and $(1,032,788),
respectively.

Liquidity and Capital Resources

We have historically financed our activities primarily by the private placement of our equity securities. There is no
assurance that equity funding will be accessible to us at the times and in the amounts required to fund our ongoing
operations. There are many conditions beyond our control which have a direct bearing on the level of investor interest
in the purchase of our securities. We do not have any agreements or understandings with any person as to additional
financing.

At December 31, 2014, we had cash of $683,098 (2013 - $1,508,843) and working capital of $548,984 (2013 –
$1,454,632). Total liabilities as of December 31, 2014 were $379,062 (2013 - $55,441).

10
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Our consolidated financial statements have been prepared in accordance with generally accepted accounting principles
in the United States of America and applicable to a going concern which contemplates the realization of assets and the
satisfaction of liabilities and commitments in the normal course of business. As discussed in Note 1 to the
consolidated financial statements, we recently incurred net operating losses and operating cash flow deficits; our total
accumulated deficit is $7.7 million as of December 31, 2014. We do not currently generate revenues and will continue
to incur losses from operations and operating cash flow deficits in the future. Management believes that our cash and
cash equivalent balances, anticipated cash flows from operations and other external sources of capital will be
sufficient to meet our cash requirements through December 31, 2015. Our future after December 2015 will depend in
large part on our ability to successfully raise capital from external sources to fund operations.

Cash Flow

Operating activities: We used cash of $825,745 for operating activities for the year ended December 31, 2014 (2013
- $349,898). We have financed our operations through the sale of our equity securities in 2013, as outlined below.

Investing Activities: During the year ended December 31, 2014 there was no cash received or used from investing
activities. During the year ended December 31, 2013, proceeds from the disposal of oil and gas properties was $3,000
and cash of $162,854 was used to acquire intellectual property related primarily to the Cell Deposition Device. There
were no additions to the capitalized Fostung property in 2013, and no cash received in the years ended December 31,
2014 or 2013 when the subsidiary was sold.

Financing Activities: There were no cash flows from financing activities for the year ended December 31, 2014.
Cash from financing activities in the year ended December 31, 2013 was $1,505,000. The following is a description of
the financing activities we conducted for the year ended December 31, 2013:

On November 29, 2013, we entered into a subscription agreement with Kalen Capital Corporation (the “Investor”), a
private Alberta corporation wholly owned by Mr. Harmel Rayat and a majority shareholder of ours, pursuant to which
the Investor purchased 3,500,000 units of our equity securities (the “Units”) at a purchase price of $0.43 per Unit, for an
aggregate purchase amount of $1,505,000. Each Unit consists of: (a) one share of common stock, par value $0.00001;
(b) one Series B Stock Purchase Warrant (the “Series B Warrant”) exercisable for one share of common stock at an
exercise price of $0.43 per share if exercised within the first eighteen months or $0.46 per share if exercised after the
first eighteen months and prior to expiration on November 29, 2018; and (c) one Series C Stock Purchase Warrant (the
“Series C Warrant”) exercisable for one share of common stock at an exercise price of $0.43 per share if exercised
within the first eighteen months or $0.49 per share if exercised after the first eighteen months and prior to expiration
on November 29, 2018. Each of the Series B Warrant and Series C Warrant contains a provision allowing the holder
to exercise the respective warrant on a cashless basis as further set forth therein. The Unit price of $0.43 represents a
30% discount to the 20 day average closing price of the common stock as quoted on the OTCQB as of October 31,
2013, the last trading date prior to us entering into a non-binding term sheet with the Investor regarding the purchase
of the Units.
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Dividends

We have neither declared nor paid any dividends on its common stock. We intend to retain our earnings to finance
growth and expand our operations and do not anticipate paying any dividends on our common stock in the foreseeable
future.

Fair Value of Financial Instruments and Risks

Fair value estimates of financial instruments are made at a specific point in time, based on relevant information about
financial markets and specific financial instruments. As these estimates are subjective in nature, involving
uncertainties and matters of significant judgment, they cannot be determined with precision. Changes in assumptions
can significantly affect estimated fair value.

11
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The carrying value of cash and cash equivalents, accounts receivable, accounts payable and accrued liabilities,
accounts payable – related parties, and warrant liability approximate their fair value because of the short-term nature of
these instruments.

Management is of the opinion that we are not exposed to significant interest or credit risks arising from these financial
instruments.

Share Capital

At March 20, 2015, we had:

· Authorized share capital of 10,000,000 (December 31, 2013 – 10,000,000) preferred shares with
par value of $0.0001.

· Authorized share capital of 500,000,000 (December 31, 2013, – 500,000,000) common shares
with par value of $0.00001 each.

· 66,575,122 common shares were issued and outstanding (December 31, 2013, – 66,575,122).

Market Risk Disclosures

We have not entered into derivative contracts either to hedge existing risks or for speculative purposes during the
years ended December 31, 2014 and 2013, and the subsequent period to March 20, 2015.

Off-balance Sheet Arrangements and Contractual Obligations

We do not have any off-balance sheet arrangements or contractual obligations at December 31, 2014, and the
subsequent period to March 20, 2015, that are likely to have or are reasonably likely to have a material current or
future effect on our financial condition, changes in financial condition, revenues or expenses, results of operations,
liquidity, capital expenditures or capital resources that have not been disclosed in our consolidated financial
statements.

Critical Accounting Policies
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See “Note 2. Significant Accounting Policies” in the Notes to the Consolidated Financial Statements in this Form
10-K.

Related Party Transactions

Our proposed business raises potential conflicts of interests between certain of our officers and directors and us.
Certain of our directors are employees or consultants to other companies in the healthcare industry and, to the extent
that such other companies may participate in ventures in which we may participate, our directors may have a conflict
of interest in negotiating and concluding terms regarding the extent of such participation. In the event that such a
conflict of interest arises at a meeting of our directors, a director who has such a conflict will abstain from voting for
or against the approval of such participation or such terms. Other than as indicated, we have no other procedures or
mechanisms to deal with conflicts of interest. We are not aware of the existence of any conflict of interest as described
herein.

Other than as disclosed below, during the years ended December 31, 2014 and 2013, and the subsequent period, none
of our current directors, officers or principal shareholders, nor any family member of the foregoing, nor, to the best of
our information and belief, any of our former directors, senior officers or principal shareholders, nor any family
member of such former directors, officers or principal shareholders, has or had any material interest, direct or indirect,
in any transaction, or in any proposed transaction which has materially affected or will materially affect us.

On November 29, 2013, we entered into a subscription agreement with the Investor, a private Alberta corporation
wholly owned by Mr. Harmel Rayat and a majority shareholder of ours, pursuant to which the Investor purchased
3,500,000 Units at a purchase price of $0.43 per Unit, for an aggregate purchase amount of $1,505,000. Each Unit
consists of: (a) one share of Common Stock; (b) one Series B Warrant exercisable for one share of Common Stock at
an exercise price of $0.43 per share if exercised within the first eighteen months or $0.46 per share if exercised after
the first eighteen months and prior to expiration on November 29, 2018; and (c) one Series C Warrant exercisable for
one share of Common Stock at an exercise price of $0.43 per share if exercised within the first eighteen months or
$0.49 per share if exercised after the first eighteen months and prior to expiration on November 29, 2018. Each of the
Series B Warrant and Series C Warrant contains a provision allowing the holder to exercise the respective warrant on
a cashless basis as further set forth therein. The Unit price of $0.43 represents a 30% discount to the 20 day average
closing price of the Common Stock as quoted on the OTCQB as of October 31, 2013, the last trading date prior to us
entering into a non-binding term sheet with the Investor regarding the purchase of the Units.
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On December 31, 2013, we completed the sale of 100% of the issued and outstanding shares of Fostung Resources to
Duke for a promissory note in the amount of $80,000, which amount approximated the fair value of the leases and
mining claims controlled by Fostung Resources, as concluded by an independent third-party geological consultant.
Mr. Herdev S. Rayat, the majority shareholder of Duke is the brother of Mr. Harmel S. Rayat, our majority
shareholder.

During 2014 management determined that collection of any portion of the principal outstanding under the promissory
note from Duke was no longer probable. As a result, we wrote off the balance of principal due under the note
amounting to $83,200, including interest receivable of $3,200, during the year ended December 31, 2014.

During the year ended December 31, 2014, management fees of $0 (2013 - $30,567) were paid or due to our officers.

During the year ended December 31, 2014, directors’ fees of $12,000 (2013 - $2,000) were paid or due to our
non-officer directors.

During the year ended December 31, 2014, legal fees of $156,175 (2013 - $197,609) were paid or are due to our
attorney, Mr. Sierchio, who was appointed to our Board effective August 26, 2010.

Plans for Next Twelve Months

During the next twelve months we intend to continue our research and development efforts on the Cell Deposition
Device. Our actual results could differ materially from those anticipated in these forward-looking statements.

Recent Accounting Pronouncements

See “Note 2. Significant Accounting Policies” in the Notes to the Consolidated Financial Statements in this Form
10-K.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk
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Smaller reporting companies are not required to provide the information required by this item.
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Item 8. Financial Statements and Supplementary Data

INDEX TO FINANCIAL STATEMENTS

Our audited consolidated financial statements are stated in United States dollars (US$) and are prepared in accordance
with United States Generally Accepted Accounting Principles.

The following audited consolidated financial statements are filed as part of this annual report:

Report of Independent Registered Public Accounting Firm F-1
Consolidated Balance Sheets as of December 31, 2014 and 2013 F-2
Consolidated Statements of Operations for the years ended December 31, 2014 and 2013 F-3
Consolidated Statements of Comprehensive Loss for the years ended December 31, 2014 and
2013 F-4
Consolidated Statements of Stockholders’ Equity for the years ended December 31, 2014 and
2013 F-5
Consolidated Statements of Cash Flows for the years ended December 31, 2014 and 2013 F-6
Notes to the Consolidated Financial Statements F-7
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors 

RenovaCare, Inc. 

New York, New York

We have audited the accompanying consolidated balance sheets of RenovaCare, Inc. and Subsidiaries (“the Company”)
as of December 31, 2014 and 2013, and the related consolidated statements of operations, comprehensive loss,
stockholders’ equity, and cash flows for the years then ended. These consolidated financial statements are the
responsibility of the Company's management. Our responsibility is to express an opinion on these consolidated
financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the consolidated financial statements are free of material misstatement. The Company has determined that it
is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. Our
audits included consideration of internal control over financial reporting as a basis for designing audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Company’s internal control over financial reporting. Accordingly, we express no such opinion. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the consolidated financial statements.
An audit also includes assessing the accounting principles used and significant estimates made by management, as
well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis
for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the
financial position of RenovaCare, Inc. and Subsidiaries as of December 31, 2014 and 2013 and the results of their
operations and their cash flows for the year then ended, in conformity with accounting principles generally accepted in
the United States.

/s/ PETERSON SULLIVAN LLP 

Seattle, Washington 

March 20, 2015
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RENOVACARE, INC.
CONSOLIDATED BALANCE SHEETS

December
31,

December
31,

2014 2013
ASSETS
Current assets
Cash and cash equivalents $ 683,098 $ 1,508,843
Prepaid expenses 7,448 1,230
Total current assets 690,546 1,510,073

Note receivable from Duke Mountain - 80,000
Intangible Assets 162,854 162,854
Total assets $ 853,400 $ 1,752,927

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities
Accounts payable and accrued liabilities $ 6,182 $ 11,222
Accrued expenses - related parties 7,255 44,219
Contract and contribution payable 187,500 -
Total current liabilities 200,937 55,441
Contract and contribution payable, less current portion 178,125 -
Total liabilities  379,062 55,441

STOCKHOLDERS’ EQUITY
Preferred stock: $0.0001 par value: Authorized: 10,000,000 shares, Issued and
outstanding: nil - -
Common stock: $0.00001 par value: Authorized: 500,000,000 shares, issued and
outstanding: 66,575,122 shares 666 666
Additional paid-in capital 8,128,860 7,220,612
Accumulated deficit (7,655,188) (5,523,792)
Total stockholders’ equity 474,338 1,697,486
Total liabilities and stockholders' equity $ 853,400 $ 1,752,927

(The accompanying notes are an integral part of these consolidated financial statements) 

F-2
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RENOVACARE, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS

For the Year Ended
December 31,

2014 2013

Revenue $ - $ -
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