
REGI U S INC
Form 10-Q
March 17, 2011

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 10-Q

[ X ]

Quarterly Report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

For the quarterly period ended January 31, 2011

[   ]

Transition Report pursuant to 13 or 15(d) of the Securities Exchange Act of 1934

For the transition period ___________________to

Commission File Number 0-23920

REGI U.S., INC.

(Exact name of Small Business Issuer as specified in its charter)

Oregon 91-1580146
(State or other jurisdiction of incorporation or (IRS Employer Identification No.)

organization)

#240 � 11780 Hammersmith Way
Richmond, BC, Canada V7A 5A9

(Address of principal executive offices) (Postal or Zip Code)

Issuer�s telephone number, including area code: (604) 278-5996

(Former name, former address and former fiscal year, if changed since last report)

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.
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Indicate by check mark whether the registrant has submitted electronically and posted on its Web site, if any, every
Interactive Date File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during the preceding
12 months (or for such shorter period that the registrant was required to submit and post such files).

Yes  o       No  o

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 ��accelerated filer and large accelerated filer�� in Rule 12b-2 of the
Exchange Act. (Check one):

Large accelerated filer

o

Accelerated filer

o

Non-accelerated filer

o

Smaller reporting company

x

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).

Yes   o       No x

Indicate the number of shares outstanding of each of the issuer�s classes of common stock, as of the latest practicable
date: 28,743,824 shares of common stock with no par value outstanding as of March 17, 2011.
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PART I. FINANCIAL INFORMATION

Item 1.

Financial Statements

REGI U.S., Inc.

(A Development Stage Company)

Consolidated Balance Sheets

(Unaudited)

January 31,
2011 April 30, 2010

ASSETS
Current Assets: 
Cash and cash equivalents $ 2,979 $ 1,158
Due from related parties - 4,413
Prepaid expenses 38,318 5,722

Total Current Assets $ 41,297 $ 11,293

LIABILITIES AND STOCKHOLDERS� DEFICIT
Current Liabilities: 
Bank indebtedness $ - $ 4,736
Accounts payable and accrued liabilities 182,183 179,365
Due to related parties 1,263,010 1,019,793
Derivative liabilities 96,707 395,122
Total Current Liabilities 1,541,900 1,599,016

Stockholders� Deficit: 
Common stock, 100,000,000 shares authorized, no par value, 28,740,824 and 

  28,713,824 shares issued and outstanding, respectively 9,169,228 8,955,571
Deficit accumulated during the development stage (10,669,831) (10,543,294)
Total Stockholders� Deficit (1,500,603) (1,587,723)

Total Liabilities and Stockholders� Deficit $ 41,297 $ 11,293
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The accompanying notes are an integral part of these consolidated financial statements.
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REGI U.S., Inc.

(A Development Stage Company)

Consolidated Statements of Expenses

(Unaudited)

July 27, 1992
(Inception)

Three Months Ended Nine Months Ended Through
January 31, January 31, January 31,

2011 2010 2011 2010 2011

Operating Expenses:
Amortization $ - $ - $ - $ - $ 130,533
General and administrative 84,578 305,933 343,960 662,786 8,440,587
Impairment loss - - - - 72,823
Gain on settlement of accounts
payable - - - - (200,351)

Research and development 23,982 55,280 80,992 126,883 4,510,228

Loss from Operations: (108,560) (361,213) (424,952) (789,669) (12,953,820)

Other Expense:
Gain on change in fair value of
derivative liabilities 119,744 106,269 298,415 4,676 183,781

Net income (loss) $ 11,184 $(254,944) $ (126,537) $ (784,993) $(12,770,039)

Net income (loss) per share �
basic $ 0.00 $ (0.01) $ (0.00) $ (0.03)

Net income (loss) per share �
diluted $ 0.00 $ (0.01) $ (0.00) $ (0.03)

Weighted average shares
outstanding � basic 28,735,000 28,332,000 28,726,000 28,127,000

Weighted average shares
outstanding � diluted 28,736,000 28,332,000 28,726,000 28,127,000
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The accompanying notes are an integral part of these consolidated financial statements.
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REGI U.S., Inc.

(A Development Stage Company)

Consolidated Statements of Cash Flows

(Unaudited)

July 27, 1992
(Inception)

Nine Months Ended Through
January 31, January 31,

2011 2010 2011
Cash flows from operating activities: 
Net Loss $ (126,537) $ (784,993) $     (12,770,039)
Adjustments to reconcile loss to net cash used in operating
activities:                 -   
Amortization - -               130,533
Donated services 112,500 112,500         1,410,000
Impairment loss - -             72,823
Shares issued for services - 189,100            312,600
Options expense 101,157 215,300           1,509,771
Amortization of deferred compensation - -             373,795
Gain on settlement of accounts payable - -         (200,351)
Gain on change in fair value of derivative liabilities (298,415) (4,676) (183,781)
Write-off of intellectual property -           578,509
Changes in operating assets and liabilities: 
    Accounts receivable - -           (3,000)

    Prepaid expenses (32,596) 2,254
            (38,318)

    Accounts payable and accrued liabilities 2,818 35,526           390,690
    Accounts payable to related parties (3,079) - 21,456
Net cash used in operating activities (244,152) (234,989)          (8,395,312)

Cash flows from investing activities: 
 Patent protection costs - - (38,197)
 Advances to related parties - - (260,136)
 Collection of advances to related parties 4,413 - 260,136
 Purchase of equipment - - (198,419)
Net cash provided by (used in) investing activities 4,413 - (236,616)

Cash flows from financing activities 
 Advances from related parties 246,296 228,726    1,552,801
 Bank indebtedness (4,736) 6,846               -   
 Proceeds from convertible debentures -          5,000
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 Proceeds from the exercise of options - -          5,000
 Proceeds from the sale of common stock -             7,072,106
Net cash provided by financing activities 241,560 235,572          8,634,907

Net decrease in cash and cash equivalents 1,821 583 2,979
Cash and cash equivalents, beginning of period 1,158 - -
Cash and cash equivalents, end of period $ 2,979 $ 583 $ 2,979

Supplemental Disclosures: 
Interest paid $ - $ - $ -
Income tax paid - - -

Non-Cash Investing and Financing Activities: 
Cumulative effect of change in accounting principal $ - $ 2,380,696 $ 2,380,696
Warrants issued for equity line of credit - - 1,561,406
Shares issued to settle debt - - 496,000
Shares issued for convertible debenture - - 5,000
Shares issued for intellectual property - - 345,251
Affiliate�s shares issued for intellectual property - - 200,000

The accompanying notes are an integral part of these consolidated financial statements.
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REGI U.S., Inc.

(A Development Stage Company)

Notes to Consolidated Financial Statements

 (Unaudited)

NOTE 1.   BASIS OF PRESENTATION

The accompanying unaudited interim financial statements of REGI U.S., Inc. (�REGI�) have been prepared in
accordance with accounting principles generally accepted in the United States of America and the rules of the
Securities and Exchange Commission, and should be read in conjunction with the audited financial statements and
notes thereto for the year ended April 30, 2010 filed on Form 10-K with the SEC. In the opinion of management, the
accompanying unaudited interim consolidated financial statements reflect all adjustments, consisting of normal
recurring adjustments, necessary to present fairly the financial position and the results of operations for the interim
period presented herein. The results of operations for interim periods are not necessarily indicative of the results to be
expected for the full year or for any future period. Notes to the financial statements which would substantially
duplicate the disclosures contained in the audited financial statements for fiscal 2010 as reported in Form 10-K, have
been omitted.  

Derivative Financial Instruments

REGI does not use derivative instruments to hedge exposures to cash flow, market, or foreign currency risks.  REGI
evaluates all of its financial instruments to determine if such instruments are derivatives or contain features that
qualify as embedded derivatives. For derivative financial instruments that are accounted for as liabilities, the
derivative instrument is initially recorded at its fair value and is then re-valued at each reporting date, with changes in
the fair value reported as charges or credits to income. For option-based derivative financial instruments, REGI uses
the Black-Scholes option-pricing model to value the derivative instruments at inception and subsequent valuation
dates.  The classification of derivative instruments, including whether such instruments should be recorded as
liabilities or as equity, is re-assessed at the end of each reporting period.  Derivative instrument liabilities are
classified in the balance sheet as current or non-current based on whether or not net-cash settlement of the derivative
instrument could be required within 12 months of the balance sheet date.

Fair Value Measurements
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As defined in FASB ASC 820, fair value is the price that would be received to sell an asset or paid to transfer a
liability in an orderly transaction between market participants at the measurement date (exit price). REGI utilizes
market data or assumptions that market participants would use in pricing the asset or liability, including assumptions
about risk and the risks inherent in the inputs to the valuation technique. These inputs can be readily observable,
market corroborated, or generally unobservable. REGI classifies fair value balances based on the observability of
those inputs. FASB ASC 820 establishes a fair value hierarchy that prioritizes the inputs used to measure fair value.
The hierarchy gives the highest priority to unadjusted quoted prices in active markets for identical assets or liabilities
(level 1 measurement) and the lowest priority to unobservable inputs (level 3 measurement).

The three levels of the fair value hierarchy defined by FASB ASC 820 are as follows:

Level 1 � Quoted prices are available in active markets for identical assets or liabilities as of the reporting date. Active
markets are those in which transactions for the asset or liability occur in sufficient frequency and volume to provide
pricing information on an ongoing basis. Level 1 primarily consists of financial instruments such as exchange-traded
derivatives, marketable securities and listed equities.

Level 2 � Pricing inputs are other than quoted prices in active markets included in level 1, which are either directly or
indirectly observable as of the reported date.

Level 3 � Pricing inputs include significant inputs that are generally less observable from objective sources.  These
inputs may be used with internally developed methodologies that result in management�s best estimate of fair value.

F-4
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The following table sets forth by level within the fair value hierarchy REGI�s financial assets and liabilities that were
accounted for at fair value as of January 31, 2011.

January 31, 2011
Recurring Fair Value

 Measures Level 1 Level 2 Level 3 Total

LIABILITIES: 
Derivative liabilities $  - $ - $ 96,707 $ 96,707

Reclassifications

Certain prior year amounts have been reclassified to conform to current period classification.

NOTE 2.   GOING CONCERN

REGI incurred net losses of $126,537 for the nine months ended January 31, 2011, has a working capital deficit of
$1,500,603 and an accumulated deficit of $10,669,831 at January 31, 2011.  These factors raise substantial doubt
about the ability of REGI to continue as a going concern.  The consolidated financial statements do not include any
adjustments that might result from the outcome of this uncertainty.  As a result, REGI�s consolidated financial
statements as of January 31, 2011 and for the three and nine months ended January 31, 2011 have been prepared on a
going concern basis, which contemplates the realization of assets and the settlement of liabilities and commitments in
the normal course of business.

REGI plans to raise funds through loans from Rand Energy Group Inc. (�Rand�), a private company with officers and
directors in common with REGI.  Further, Rand owns approximately 9% of the shares of REGI, and may sell shares as
needed to meet ongoing funding requirements if traditional equity sources of financing prove to be insufficient. REGI
also receives interim support from other affiliated companies and plans to raise additional capital through debt and/or
equity financings. There continues to be insufficient funds to provide enough working capital to fund ongoing
operations for the next twelve months.  REGI may also raise additional funds through the exercise of warrants and
stock options, if exercised.  There is no assurance that any of these activities will be successful.

NOTE 3.   RELATED PARTIES
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Amounts due to and from related parties are unsecured, non-interest bearing and due on demand.  Related parties
consist of companies controlled or significantly influenced by the President of REGI.  As at January 31, 2011, there
was no balance due from related parties and $1,263,010 due to related parties.  

As part of an agreement with a professional law firm in which a partner of the firm is an officer and director of REGI,
REGI agreed to pay a cash fee equal to 5% of any financings with parties introduced to REGI by the law firm.  REGI
also agreed to pay an equity fee equal to 5% of the equity issued by REGI to parties introduced by the law firm, in the
form of options, warrants or common stock.  During the nine-month periods ended January 31, 2011 and 2010, fees of
$46 and $1,306, respectively, for legal services have been paid or accrued to the law firm.

During the nine month period ended January 31, 2011, the President, CEO and director of REGI provided consulting
services to REGI valued at $67,500, which were accounted for as donated capital and charged to expense during the
period.  The same amount was recorded in the nine month period ended January 31, 2010.

During the nine month period ended January 31, 2011, the Vice President and director of REGI provided consulting
services to REGI valued at $22,500, which were accounted for as donated capital and charged to expense during the
period.  The same amount was recorded in the nine month period ended January 31, 2010.

F-5
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During the nine month period ended January 31, 2011, the CFO, COO and director of REGI provided consulting
services to REGI valued at $22,500, which were accounted for as donated capital and charged to expense during the
period.  The same amount was recorded in the nine month period ended January 31, 2010.

During the nine month periods ended January 31, 2011 and 2010, project management fees of $56,250 and $44,550,
respectively were paid to a company having common officers and directors.

REGI currently utilizes office space in a commercial business park building located in Richmond, British Columbia,
Canada, a suburb of Vancouver, shared by several companies related by common officers and directors.  REGI does
not pay rent for this office space.

NOTE 4.   STOCKHOLDERS� DEFICIT

a)

Common Stock Options and Warrants 

During the nine month periods ended January 31, 2011 and 2010, the Company recorded stock options expense of
$66,057 and $215,300, respectively.  At January 31, 2011 and 2010, the Company had $416,014 and $513,142,
respectively, of total unrecognized compensation cost related to non-vested stock options and warrants, which will be
recognized over future periods.

On May 21, 2010, REGI extended the term of the options that were granted on May 27, 2005 and originally expiring
on May 27, 2010 to May 27, 2015. The options are exercisable at $0.45 per share. The incremental increase in the fair
value of stock options was estimated to be $13,679 of which $3,420 was expensed during the nine months ended
January 31, 2011 (included in the $66,057 stated above) and $10,259 will be recognized over future periods. The
incremental increase in the fair value of the options was estimated at the date of extension using the Black-Scholes
option pricing model using the following assumptions: risk free interest rate of 0.95%, expected volatility between
41% and 160%, expected terms between 0.02 and 5.02 years and no expected dividends.

A summary of REGI�s stock option activity for the nine months ended January 31, 2011 is as follows:
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Nine Months Ended
January 31, 2011

Options

Weighted
Average
Exercise

Price
Outstanding at beginning of period 1,192,000 $   0.54
Granted -
Exercised (27,000) 1.30
Expired - -
Cancelled - -
Outstanding at end of period 1,165,000 0.52
Exercisable at end of period 977,500  0.55
Weighted average fair value of options
granted $       - 

At January 31, 2011, the range of exercise prices and the weighted average remaining contractual life of the
outstanding options was $0.20 to $1.30 per share and 1.59 years, respectively. The intrinsic value of �in the money�
exercisable options at January 31, 2011 was zero.  

A summary of REGI�s common stock warrant activity for the nine months ended January 31, 2011 is as follows:

F-6
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Nine Months Ended January
31, 2011

Warrants

Weighted

 Average

 Exercise

 Price
Outstanding at beginning of period 3,592,950 $ 1.15 
Granted - - 
Exercised - - 
Expired - - 
Outstanding at end of period 3,592,950 1.15 
Exercisable at end of period 3,174,200 1.15 
Weighted average fair value of warrants
granted $ - 

At January 31, 2011, the range of exercise prices and the weighted average remaining contractual life of the
outstanding warrants was $0.25 to $2.20 per share and 1.05 years, respectively.  The intrinsic value of �in the money�
exercisable warrants at January 31, 2011 was zero.

b)

Non-Cash Consideration 

During the nine months ended January 31, 2011, a consultant exercised options to purchase 27,000 shares. The
exercise price for these options totaled $35,100. REGI accepted services in lieu of cash for the exercise price, which
resulted in additional expense of $35,100 for services rendered.

NOTE 5.   WARRANT DERIVATIVES

Effective May 1, 2009, ASC 815-15 establishes a procedure to determine if an equity-linked financial instrument (or
embedded feature) is indexed to its own common stock. 2,059,000 of REGI�s warrants that were previously classified
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in equity were reclassified to derivative liabilities on May 1, 2009 due to the presence of a reset feature that allows for
a reduction in the strike price of the warrant in the event that REGI issues similar instruments at a lower strike price in
a future period.  REGI estimated the fair value of these liabilities as of May 1, 2009 to be $280,488 and recorded a
decrease of $2,380,696 to Additional Paid-in Capital and a reduction of $2,100,208 to Accumulated Deficit.

These warrants were fair valued as at January 31, 2011.  The fair value of the warrants at January 31, 2011 was
determined to be $96,707 resulting in a gain on the decrease in fair value of derivatives of $298,415 for the nine
months ended January 31, 2011.  

REGI used the Black-Scholes option pricing model to value the warrants using the following assumptions in the
January 31, 2011 valuation: number of warrants as set forth in the warrant agreements; no expected dividend yield;
expected volatility of 191%; risk-free interest rate of 0.26%; and expected term of 0.79 year.

REGI evaluated all other outstanding warrants under FASB 815-15 and determined that they did not qualify as
derivatives.

NOTE 6.   SUBSEQUENT EVENTS

During February, 2011, a consultant exercised warrants to purchase 3,000 common shares.  The exercise price for
these warrants totaled $3,900.  REGI accepted services in lieu of cash for the exercise price, which resulted in
additional expense of $3,900 for services rendered.

F-7
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Item 2.

Management's Discussion and Analysis of Financial Condition and

Results of Operations

Forward-Looking Statements

Certain statements contained in this Quarterly Report on Form 10-Q constitute "forward-looking statements."  These
statements, identified by words such as �plan,� "anticipate," "believe," "estimate," "should," "expect" and similar
expressions include our expectations and objectives regarding our future financial position, operating results and
business strategy.  These statements reflect the current views of management with respect to future events and are
subject to risks, uncertainties and other factors that may cause our actual results, performance or achievements, or
industry results, to be materially different from those described in the forward-looking statements.  Such risks and
uncertainties include those set forth in our 10-K for the fiscal year ended April 30, 2010.  We do not intend to update
the forward-looking information to reflect actual results or changes in the factors affecting such forward-looking
information. We advise you to carefully review the reports and documents we file from time to time with the
Securities and Exchange Commission (the �SEC�), particularly our Annual Reports on Form 10-K, our Quarterly
Reports on Form 10-Q and our Current Reports on Form 8-K.

All dollar amounts in this Quarterly Report are in U.S. dollars unless otherwise stated.

Plan of Operation

We are a development stage company engaged in the business of developing and building an improved axial
vane-type rotary engine known as the RadMax® rotary technology (the �RadMax® Engine�), used in the design of
lightweight and high efficiency engines, compressors and pumps.  We have a project cost sharing agreement, whereby
the further development of the RadMax® Engine will be funded equally by us and by Reg Technologies Inc. (�Reg
Tech�), a public company listed for trading on the TSX Venture Exchange.  Reg Tech holds approximately 11% of our
issued and outstanding shares.  

Our plan of operation for the twelve months following the date of this report is to continue our research and
development on the technology.  During the next 12 months we are committed to expend an aggregate of $625,000 for
research and development activities, identified as master design integrator, prototype fabrication, and labor expense,
estimated at $50,000 each over the next 12 months.
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As well, we anticipate spending an additional $640,000 for general and administrative expenses, including fees we
will incur in complying with reporting obligations.  Total expenditures over the next 12 months are therefore expected
to be $53,000 per month.

We have not yet produced any revenues and have suffered recurring operating losses.  As of January 31, 2011, we had
a working capital deficit of $1,500,603 compared to a working capital deficit of $1,587,723 at April 30, 2010.  Further
losses are expected until we enter into a licensing agreement with a manufacturer and reseller.  Our only assets at
January 31, 2011 are prepaid expenses of $38,318 for research work on the RadMax® rotary technology and cash of
$2,979.

Results of Operations for the Nine Months Ending January 31, 2011 Compared to the Nine Months Ended
January 31, 2010

We incurred a net loss of $126,537 during the nine months ended January 31, 2011, compared to a net loss of
$784,993 during the nine months ended January 31, 2010, resulting in a decrease in net loss of $658,456.  

2
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This significant decrease in 2011 was mainly due to the current period�s gain on the change in fair value of derivative
liability of $298,415 versus a gain of $4,676 in the same period last year.

Research and development expenses decreased from $126,883 in 2010 to $80,992 in 2011.  The decrease resulted
from our reduced need of an engineering consultant during the current period.

In addition, during the nine months ended January 31, 2011 we continued our efforts to reduce costs and decreased the
following expenses from the period ended January 31, 2010:

�

Professional fees including legal, accounting, audit and auditors� review expenses decreased from $48,311 in 2010 to
$41,432 in 2011, and consulting and management fees decreased from $277,324 in 2010 to $122,080 in 2011 as a
result of our streamlined operations in 2011;

�

Wages and benefits not shared with Reg Tech decreased from $25,280 in 2010 to zero in 2011 as we terminated an
employment contract with an employee working on shareholder communications in 2010;

�

Shareholder communication and investor relations expenses decreased from $56,034 in 2010 to $39,467 in 2011 due
to management�s efforts in utilizing more cost effective channels communicate with investors and potential investors;
and

�

Travel expenses decreased from $14,746 in 2010 to $5,594 in 2011 due to significantly reduced travel by research and
development personnel in 2011.

Office and administrative expenses increased from $8,121 in 2010 to $58,180 in 2011.  The increase was due to
expenses evenly shared with Reg Tech pursuant to an agreement between the two companies, which expenses were
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not allocated to us in 2010;

We have not attained profitable operations and are dependent upon obtaining financing to pursue exploration
activities. For these reasons our auditors believe that there is substantial doubt that we will be able to continue as a
going concern.

Liquidity and Capital Resources

During the nine months ended January 31, 2011, with the downturn in the financial market, we financed our
operations mainly through net proceeds of $246,296 from related parties. The total amount owing to related parties is
$1,263,010 or 82% of total liabilities as at January 31, 2011.  

This funding from related parties was necessary with a downturn in the financial market to complete the RadMax®
Engine and place us in a position to attain profit.  The balances owing to related parties are non-interest bearing,
unsecured and repayable on demand.  Our affiliated companies have indicated that they will not be demanding
repayment of these funds during the next fiscal year and will advance, or pay expenses on our behalf.

We also plan to raise additional capital through debt and/or equity financings.  We cannot provide any assurance that
additional funding will be available to finance our operations on acceptable terms in order to enable us to complete
our plan of operations.  There are no assurances that we will be able to achieve further sales of our common stock or
any other form of additional financing.  If we are unable to achieve the financing necessary to continue our plan of
operations, then we will not be able to continue the development of our RadMax® Engine and our business will fail.

3

Edgar Filing: REGI U S INC - Form 10-Q

20



Off-Balance Sheet Arrangements

We have no off-balance sheet arrangements that have or are reasonably likely to have a 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 is material to our stockholders.

Critical Accounting Policies

We have identified certain accounting policies that are most important to the portrayal of our current financial
condition and results of operations.  Our significant accounting policies are disclosed in Note 1 of the consolidated
financial statements for the nine months ended January 31, 2011, attached hereto.

In June 2008, the FASB finalized FASB ASC 815-15 which establishes a procedure to determine if an equity-linked
financial instrument (or embedded feature) is indexed to its own common stock.  FASB ASC 815-15 is effective for
fiscal years beginning after December 15, 2008.  2,059,000 of our share purchase warrants that were previously
classified in equity were reclassified to derivative liabilities on May 1, 2009 due to the presence of a reset feature that
allows for a reduction in the strike price of the warrant in the event that we issue similar instruments at a lower strike
price in a future period.  We estimated the fair value of these liabilities as of May 1, 2009 to be $280,488 and recorded
a decrease of $2,380,696 to Additional Paid-in Capital and a reduction of $2,100,208 to Accumulated Deficit.

These warrants were fair valued as at January 31, 2011 and marked-to-market at that date.  The fair value of the
warrants at January 31, 2011 was $96,707, resulting in a gain on the decrease in fair value of derivatives of $298,415
for the nine months ended January 31, 2011.

Contractual Obligations

We do not currently have any contractual obligations requiring any payment obligation from us.

Item 3.  

Quantitative and Qualitative Disclosures About Market Risk
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We are a smaller reporting company as defined by Rule 12b-2 of the Securities Exchange Act of 1934 and are not
required to provide the information under this item.

Item 4.  

Controls and Procedures

(a)  

Evaluation of disclosure controls and procedures

Based upon an evaluation of the effectiveness of our disclosure controls and procedures performed by our
management, with participation of our Chief Executive Officer and our Chief Financial Officer as of the end of the
period covered by this report, our Chief Executive Officer and our Chief Financial Officer concluded that our
disclosure controls and procedures were not effective due to inadequate segregation of duties and effective risk
assessment.  

As used herein, �disclosure controls and procedures� mean controls and other procedures of our company that are
designed to ensure that information required to be disclosed by us in the reports that we file or submit under the
Securities Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the
Commission�s rules and forms.  Disclosure controls and procedures include, without limitation, controls and
procedures designed to ensure that information required to be disclosed by us in the reports that we file or submit
under the Securities Exchange Act is accumulated and

4
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communicated to our management, including our principal executive and principal financial officers, or persons
performing similar functions, as appropriate to allow timely decisions regarding required disclosure.

We plan to take steps to enhance and improve the design of our disclosure controls.  During the period covered by this
interim report, we have not been able to remediate the material weaknesses identified above. To remediate such
weaknesses, we plan to appoint additional qualified personnel to address inadequate segregation of duties and
ineffective risk management, and adopt sufficient written policies and procedures for accounting and financial
reporting. These remediation efforts are largely dependent upon securing additional financing to cover the costs of
implementing the changes required.  If we are unsuccessful in securing such funds, remediation efforts may be
adversely affected.

(b)  

Management�s Report on Internal Control over Financial Reporting

Management is responsible for establishing and maintaining adequate internal control over financial reporting, as such
term is defined in Exchange Act Rule 13a-15(f) under the Securities Exchange Act of 1934.  Under the supervision
and with the participation of our Chief Executive Officer and our Chief Financial Officer, we conducted an evaluation
of the effectiveness of our control over financial reporting based on the framework in Internal Control-Integrated
Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (�COSO�).  Based on
an evaluation by the Chief Executive Officer and the Chief Financial Officer under the framework, management has
concluded that our internal control over financial reporting was not effective as of January 31, 2011 due to inadequate
segregation of duties and effective risk management  

(c)  

Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting during the quarter ended January 31, 2011 that
have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

PART II- OTHER INFORMATION
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Item 1.

Legal Proceedings

We are not a party to any pending legal proceeding.  Management is not aware of any threatened litigation, claims or
assessments.

Item 1A.

Risk Factors

We are a smaller reporting company as defined by Rule 12b-2 of the Exchange Act and are not required to provide the
information required under this item.

Item 2.

Unregistered Sales of Equity Securities and Use of Proceeds

None.

Item 3.

Defaults Upon Senior Securities

None.

Item 4.

(Removed and Reserved)
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Item 5.

Other Information

None.

Item 6.

Exhibits and Report on Form 8-K

(a)

Exhibit(s)

31.1

Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of
2002

31.2

Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of
2002

32.1

Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002

32.2

Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002
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(b)

Reports on Form 8-K

None.

SIGNATURES

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

March 17, 2011

REGI U.S., INC.

/s/ John G. Robertson

John G. Robertson,

President and Chief Executive Officer
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