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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549
FORM 10-Q

[X] Quarterly Report pursuant to Section 13 or 15(dhefSecurities Exchange Act of 19

For the quarterly period endJune 30, 201
[ ] Transition Report pursuant to 13 or 15(d) of theusikies Exchange Act of 19:
For the transition period froito

Commission File Number: 33846834

Regenicin, Inc.
(Exact name of registrant as specified in its @rart
Nevada 27-3083341
(State or other jurisdiction of incorporation oganization) (IRS Employer Identification No

10 High Court, Little Falls, NJ
(Address of principal executive office

(646) 40-3581

(Registrar’s telephone numbe

(Former name, former address and former fiscal,ykehanged since last repo

Indicate by check mark whether the registrant @9 filed all reports required to be filed by Seetk8 or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for ssiohrter period that the registrant was requirefilécsuch reports), and (2) has been su
to such filing requirements for the past 90 day¥¢s [X] No

Indicate by check mark whether the registrant hémrstted electronically and posted on its corpokéieb site, if any, every Interactive D
File required to be submitted and posted pursuaRule 405 of Regulation $8232.405 of this chapter) during the precedi@grionths (c
for such shorter period that the registrant wasired to submit and post such files). [] Yes X N

Indicate by check mark whether the registrant large accelerated filer, an accelerated filer, a-mxcelerated filer, or a smaller report
company.

[ ] Large accelerated filer Accelerated fi [ 1 Non-accelerated file
[X] Smaller reporting compan

Indicate by check mark whether the registrantseell company (as defined in Rule 12b-2 of the BExgfe Act). [] Yes [X] No

State the number of shares outstanding of eacheoiSsuels classes of common stock, as of the latest peddéiadate: 88,236,324 as of A
30, 2011.
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Item 1.

PART I - FINANCIAL INFORMATION

Financial Statements

Our financial statements included in this Forn-Q are as follows

F-1
F-2
F-3

F-4

Balance Sheet as of June 30, 2011 (unaudited) epi@i®ber 30, 2010 (auditet
Statements of Operations for the nine and threetmsa@nded June 30, 2011 and 2010 and
period from September 6, 2007 (Inception) to Jume2B11 (unaudited

Statements of Cash Flows for the nine months edded 30, 2011 and 2010 and period
from September 6, 2007 (Inception) to June 30, Z0haudited); ani

Notes to Financial Statemen

These financial statements have been preparedciordance with accounting principles generally ategpn the United States
America for interim financial information and thé&eS instructions to Form 1Q- In the opinion of management, all adjustm

considered necessary for a fair presentation haea included. Operating results for the interimiqggeended June 30, 2011 are
necessarily indicative of the results that canxyeeeted for the full year.
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REGENICIN, INC.

(A Development Stage company)
BALANCE SHEETS

June 30 September 3(
ASSETS 2011 2010
CURRENT ASSET¢ (Unaudited)
Casl $ 51,08¢ $ 4,56¢
Prepaid expenses and other current a 118,98t 25,97(
Total current asst 170,07¢ 30,53¢
Intangible asset 3,007,501 3,007,50!
Total asse $ 3,177,57 $ 3,038,03
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES
Accounts payabl $ 655,20t $ 221,76
Accrued expenst 354,07 138,98!
Loans payabl 10,00( —
Note payabl — 150,00(
Due to related party 2,00( 318,78¢
Total current liabilitie 1,021,28 829,53¢
Total liabilitie: 1,021,28! 829,53¢
COMMITMENTS AND CONTINGENCIES
STOCKHOLDERS' EQUITY
Preferred Stock, $0.001 par value 4,500,008es!
authorized; none
outstanding - -
Series A 10% Convertible Preferred stock, $0.
par value, 5,500,000 shares authorized 1,330,00
-0- issued and outstandii 1,33( -
Common stock, $0.001 par value; 200,000,000
shares authorized;
88,236,324 and 86,406,257 issued 83,807,964 ¢
86,406,257
outstanding 88,23} 86,40
Additional paiw~in capital 7,565,591 3,116,84.
Deficit accumulated during development st (5,494,44) (994,75()
Less: treasury stock; 4,428,360 shares a (4,429 —
Total stockholders' equity 2,156,29. 2,208,49:
Total liabilities and stockholderguéty $ 3,177,571 $ 3,038,03

See Notes to Financial Statements.
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Revenue!

Operating expenst
General and administrati'

REGENICIN, INC.
(A Development Stage company)
STATEMENTS OF OPERATIONS

September ¢

Stock based compensation - gener:

and
administrative
Total operating expenses
Loss from operations
Other Income (Expense
Interest expense, includil
amortization of
beneficial conversion feature
Total Other Income (Expenses)
Net loss

Preferred stock dividenc

Net loss attibutable to commu
stockholders

Basic and diluted loss per sha

Weighted average number of sha
outstanding
Basic and dilute:

2007

(Inception Three Three

Nine Months Nine Months Date) Months Months

Ended Ended Through Ended Ended

June 30 June 30 June 30 June 30 June 30

2011 2010 2011 2011 2010
(Unaudited], (Unaudited) (Unaudited) (Unaudited) (Unaudited)

$ —  $ —  $ — % —  $ —
2,261,06. 6,00(C 2,999,70! 757,20¢ 2,00¢

899,31« — 899,31« 43,32: —
3,160,37! 6,00( 3,899,01! 800,52¢ 2,00(¢
(3,160,37) (6,000)  (3,899,01) (800,529 (2,000
(6,875 — (262,98)) (2,822 —

(6,875 — (262,98.) (2,822 —
(3,167,25I) (6,000 (4,162,000 (803,35) (2,000

(1,332,44) — (1,332,44) (1,332,44) —
$(4,499,69) $ (6,000 $(5,494,44) $(2,135,79) $ (2,000
$ (0.05) $ 0.0C $ (0.09) $ 0.0C
85,022,99  73,100,00 83,807,96.  73,100,00

See Notes to Financial Statements.
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REGENICIN, INC.
(A Development Stage company)
STATEMENTS OF CASH FLOWS

September 6,

2007
Nine Months Nine Months  (Inception Date
Ended Ended Through
June 30 June 30 June 30
2011 2010 2011

(Unaudited) (Unaudited) (Unaudited)
CASH FLOWS FROM OPERATING
ACTIVITIES
Net loss $ (4,499,69) $ (6,000 $ (5,494,444,
Adjustments to reconcile net loss to net
cash
used in operating activitie
Amortization of beneficial conversion

feature — — 251,21
Stock based compensat 899,31 — 899,31
Preferred stock dividen 1,332,44. — 1,332,44.
Changes in operating assets
liabilities
Prepaid expenses and other curre

assett (93,019 — (118,989
Accounts payah 433,44t — 655,20¢
Accrued expenses 212,64¢ — 355,27¢

Net cash used in operating activit (1,714,860 (6,000 (2,119,97)

CASH FLOWS FROM INVESTING

ACTIVITIES
Acquisition of intangible assets — — (3,007,501

Net cash used in investing activiti — — (3,007,500

CASH FLOWS FROM FINANCINGC

ACTIVITIES
Proceeds from the sale of common s 467,55( — 3,012,57!

Proceeds from the sale of Series A
convertible preferred

stock 1,165,001 — 1,165,00!
Payments of expenses relating to the
of common
stock (75,777 — (444,910
Payment of expenses relating to the <
of Series A
convertible preferred sto (9,600 — (9,600
Proceeds from the issuance of notes
payable 115,00( — 1,015,001
Repayments of notes paya (235,000 — (235,000
Proceeds from advances from relatec
party 189,21: — 508,00(
Proceeds from loans paya 145,00( — 145,00(
Proceeds from advances from officer — 6,00( 22,50(
Net cash provided by financing activiti 1,761,38: 6,00( 5,178,56!
INCREASE IN CASH 46,52¢ — 51,08¢
CASH - BEGINNING OF PERIOD 4,56¢ — —
CASH - END OF PERIOC $ 51,08¢ $ —  $ 51,08¢

Supplemental disclosures of cash fl



information:
Cash paid for interest $ 6,875 $

Non-cash activities
Issuance of common stock for the
conversion of

amounts owed to related party $ 506,00( $
Conversion of notes payable into Series A
convertible preferred stock $ 165,000 $
Treasury stoc $ 4,42¢ $

See Notes to Financial Statements.
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REGENICIN, INC.
NOTES TO THE FINANCIAL STATEMENTS
(A Development Stage Company)
(UNAUDITED)

NOTE 1 - THE COMPANY

Windstar, Inc. (the “Company'\as incorporated in the state of Nevada on Septe@®b2007 and is in the development stage. On 18|
2010, the Company amended its Articles of Incorponao change the name of the Company to Regeriiwin

The Company’s original business was the developnoénd purification device. Such business was assigto the Companyg’ forme
management in July 2010.

The Company has adopted a new business plan #ewdgto help develop and commercialize a poténtidésaving technology by tt
introduction of tissueengineered skin substitutes to restore the qualitidhealthy human skin for use in the treatmertuwhs, chronic woun:
and a variety of plastic surgery procedures. Te #rid, we have entered into an agreement with Luviakkersville, Inc. (“Lonza”)for the
exclusive license to use certain proprietary kriewr and information necessary to develop and seekosal by the U.S. Food and Di
Administration (“FDA”) for the commercial sale ofpgoduct known as PermaDerm™.

PermaDerm™ s a tissue-engineered skin substittepaped from autologous (patientown) skin cells. It is a combination of cultu
epithelium with a collagefibroblast implant that produces a skin substitiii@ contains both epidermal and dermal compondiis. mode
has been shown in preclinical studies to generdignetional skin barrier and in clinical studies goomote closure and healing of bu
Critically, the Company believes that selfgeH skin grafts for permanent skin tissue will hetrejected by the immune system of the pa
unlike with porcine or cadaver grafts in which djen is an important possibility.

NOTE 2 - BASIS OF PRESENTATION

The accompanying unaudited financial statementRetfenicin, Inc. (the “CompanyBave been prepared in accordance with U.S. gen
accepted accounting principles for interim finah@idormation and with Rule 8-03 of RegulationXS-Accordingly, they do not include all
the information and footnotes required by generaltgcepted accounting principles for complete fim@nstatements. In the opinion
management, all adjustments (consisting of norrealnring accruals) considered necessary for a fesentation have been incluc
Operating results for the nine months ended Jun@@DL are not necessarily indicative of the rasthlat may be expected for the year en
September 30, 2011. These unaudited financialrmsttes should be read in conjunction with the addfteancial statements and footnc
thereto included in the Company's Annual ReportFonm 10K for the year ended September 30, 2010, as filgd the Securities ai
Exchange Commission.

Going Concern:

The Companys financial statements have been prepared assuhabhghe Company will continue as a going concehictv contemplates tl
realization of assets and satisfaction of lialgitiin the normal course of business. The Comparsy iteurred cumulative losses
approximately $5.5 million for the period SeptemiBer2007 (inception date) through June 30, 201peets to incur further losses in
development of its business and has been dependefuinding operations through the issuance of cdiible debt and private sale of eqt
securities. These conditions raise substantial labbut the Company’s ability to continue as a gaioncern. Managemestplans includ
continuing to finance operations through the pevat public placement of debt and/or equity seimsiand the reduction of expenditu
However, no assurance can be given at this tinte ahether the Company will be able to achievedhmgectives. The financial statement:
not include any adjustment relating to the recovilitp and classification of recorded asset amoumtghe amounts and classificatior
liabilities that might be necessary should the Canypbe unable to continue as a going concern.
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Development Stage Activities and Operations:

The Company is in the development stage and hasbadvenues. A development stage company is et&fis one in which all efforts
devoted substantially to establishing a new busiaesl even if planned principal operations havemented, revenues are insignificant.

NOTE 3 - LOSS PER SHARE

Basic loss per share is computed by dividing thelogs by the weighted average number of commoreshautstanding during the peri
Diluted loss per share give effect to dilutive certible securities, options, warrants and otheempiidl common stock outstanding during
period, only in periods in which such effect isutive. The following securities have been excluttech the calculation of net loss per share
their effect would be anti-dilutive:

Shares of Common Sto
Issuable upon Conversion/Exerc
as of June 3(

2011 2010
Options 5,542,68! -0-
Warrants 2,300,06 -0-
Convertible Preferre
Stock 13,300,00 -0-

NOTE 4 - INTANGIBLES ASSETS

In July 2010, the Company entered into an agreemihtLonza for the exclusive license to use carg@ioprietary knowkow and informatio
necessary to develop and seek approval by the k& and Drug Administration (“FDA™or the commercial sale of a product knowi
PermaDerm™.

The Company paid Lonza $3,000,000 for the exclukha@nv-how license and assistance to seek approval frerrlIA for the commercial s¢
of PermaDerm™ in the U.S., and later for approwafdreign jurisdictions for commercial sale of Paerm™ throughout the world.
conjunction with Lonza, we intend to create andleament a strategy to conduct human clinical traaisl to assemble and present the rele
information and data in order to obtain the neagsapprovals for PermaDerm™ and possible relatedymts.

In August 2010, the Company paid $7,500 and obdkihe rights to the trademarks PermaDerm® and T&epa® from KJR-10 Corp.

Intangible assets, which include purchased licensatents and patent rights, are stated at costdhtbe amortized using the straiglite
method over their useful lives based upon the paite which the expected benefits will be realized,on a straighline basis, whichever
greater.

We review our intangible assets subject to amditimavhenever events or changes in circumstanalisdte that the carrying amount of s
an asset may not be recoverable. Recoverabilithede assets is measured by comparison of thejirigramount to the future undiscour
cash flows the assets are expected to generatachfassets are considered impaired, the impairtodig recognized is equal to the amour
which the carrying value of the assets exceeds fhaivalue determined by either a quoted markeétep if any, or a value determined
utilizing a discounted cash flow technique. In ass®g recoverability, we must make assumptionsrdaga estimated future cash flows i
discount factors. If these estimates or relatedraptions change in the future, we may be requicecttord impairment charges. We did
record any impairment charges in the nine montieeédune 30, 2011.

NOTE 5 — LOANS PAYABLE

In February 2011, certain investors have advandethof $85,000. These loans do not bear intexedtare due on demand. In June 201!
Company repaid $75,000 of the advances from thesgeas of the Preferred Stock Offering.
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NOTE 6 — NOTE PAYABLE

On August 2, 2010, the Company issued a $150,00tadée promissory note (the “Demand Note”) to NPNOnifgement, LLC (“NPNC”)a
company whose principals also represent the Comparsgcurities counsel. The Demand Note borecisitet 5% per annum.

In March 2011, the Company executed a Promissotg Blod Security Agreement (the “Note”) with NPNQ ahree of the Company’s
directors, Craig Eagle, Joseph Rubinfeld, and Wkeber for $265,000. Mr. Eagle, Mr. Rubinfeld, and M/eber contributed $80,000 and
NPNC agreed to contribute the remaining $185,00B@foan of which $150,000 was previously borrowad represented by the exist
Demand Note and the balance of $35,000 in new fgndi

The Note accrued interest at 5% per annum. The, Nagether with all accrued interest, was due aydple by June 14, 2011. In June 2011,
the Note was repaid with interest from the proced#dbe Preferred Stock Offering.

NOTE 7 — RELATED PARTY TRANSACTIONS
The Broadsmoore Group, LLC (“TBG"):

TBG is a stockholder of the Company. On AugustZ10, the Company had entered into a finance septation agreement with TBG. T!
was to provide advice to the Company and evaldéyant transactions the Company may consider.

In addition, TBG advanced monies to the Companye @dvances were due on demand and wereimerest bearing. In addition,
Company was utilizing the office space and empley#elBG at no cost.

For the nine and three months ended June 30, 264 2@10, the Company did not incur any fees to TBG.

In fiscal 2011, the Company borrowed additionaldsifirom TBG. Effective December 30, 2010, the Canypand TBG signed a settlem
agreement by which TBG accepted 666,667 sharesonfmon stock in exchange for all monies owed TBGd#de (approximate
$506,000). These shares were previously issuguhdsof the October 28, 2010 offering. In additithe Company orally agreed to ps
$200,000 success fee to TBG if the Company ralssamaining $3.5 million being offered in its ant offering that commenced on Octc
28, 2010 (see Note 8 — Stockholders’ Equity).

NOTE 8 — STOCKHOLDERS'’ EQUITY
Authorized Shares:

On October 27, 2010, the Company increased the eunftauthorized shares of common stock from 9Q@@®shares to 200,000,000 by
amending our Articles of Incorporation.

Series A Convertible Preferred Stock:
In June 2011, the Company issued 1,330,000 sharesmy designated Series A Convertible PreferreatIs(“Series A Preferred”) and
665,000 Warrants in a private placement, The goasshase price of the units sold was $1,330,000h¢h $105,000 was from loans from

certain investors that were converted and $60,0@@sh advances from TBG for the payment of cemvaierating expenses. In July 2011, the
Company issued an additional 15,000 Series A coimepreferred stock and 7,500 Warrants.
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The Company has accounted for the value of the &its1in accordance with ASC Topic 470, wherebyGbmpany separately measured the
fair value of the Series A Preferred and the Wadraaud allocated the total proceeds in accordantdetiveir relative fair value at the time of
issuance. The Company valued the warrant at $5Q0iF8ng a Black-Scholes option pricing model wihe following assumptions: share
price: $0.21; exercise price: $0.15; expected iitlat26.22%; risk-free rate: .66%; expected teBrb years. The value of the Warrants was
recorded as a deemed dividend.

The expected life is the number of years that tosm@any estimates, based upon history, that the aitsrwill be outstanding prior to exerc
or forfeiture. Expected life is determined using tisimplified method”permitted by Staff Accounting Bulletin No. 107. Thtock volatility
factor is based on the Nasdaq Biotechnology Indiée. Company did not use the volatility rate for Qamy Common Stock as the Comp
Common Stock had not been trading for the suffidiemgth of time to accurately compute its vol&fiivhen these options were issued.

In addition, in accordance with the provisions @@ Topic 470, the Company allocated a portion efgfoceeds received to the beneficial
conversion feature, based on the difference betwheenffective conversion price of the proceedscalled to the Series A Preferred and the
value of the underlying common stock on the dagecttnvertible preferred stock was issued. The discresulting from the beneficial
conversion feature was recorded as a deemed dividethe amount of $1,279,922.

The Series A Preferred pay a dividend of 8% peuanon the stated value and the holders do notsepearately as a class (but do vote ¢
“as-converted'to common stock basis) and have a liquidation pegiee equal to the stated value of the shares. &eate of Preferred Stc
has an initial stated value of $1 and is convegtibbito shares of the Comparsytommon stock at the rate of 10 for 1. The divitbear
cumulative commencing on the issue date wheth@obrdeclared. For both the nine and three montked June 30, 2011, dividends tot:
$2,444.

For both the nine and three months ended June @B, Aividends and deemed dividends totaled $14332,At June 30, 2011, divider
payable total $2,444 and are included in accrugeeses.

Common Stock Issuances:

Private Placement

On October 28, 2010, the Company began offeringeuadPrivate Placement Memorandum up to 6,000,88€es of its common stock at
offering price of $0.75 per share. Offering expenare estimated to be equal to 10% of the offepimze. For the period October 28, 2
through August 12, 2011, the Company sold 623,4@0es of common stock and received gross procdeki¥6@,550. Expenses related to
offering totaled $75,777 and were offset againsitazhal paid-in capital.

TBG

Effective December 30, 2010, TBG accepted 666,86res of common stock in exchange for all moniesWBG to date (approximately
$506,000).

Services Rendered
On November 22, 2010, the Company issued 150,08@slior consulting services rendered. The shages valued at $112,500.
In February and March 2011, the Company issuedd®@0shares for consulting services rendered. ages were valued at $247,975.

Stock compensation expense related to the shaeed$360,475 and $0 for the nine and three maided June 30, 2011, respectively.
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Treasury Stock:

On July 19, 2010, Mr. McCoy agreed to deliver te @ompany 4,428,360 shares of common stock beakficiwned by him with instructio
that such shares be cancelled and returned toutseaSuch shares were to be returned to offsetptitential dilution caused by an eqi
incentive plan for directors involving the same t@mof shares that was adopted (see below). Mr. dWadlivered the shares on Janual
2011.

2010 Incentive Plan:

On December 15, 2010, the board of directors aggardlre Regenicin, Inc. 2010 Incentive Plan (th@fiP). The Plan provides for the grant
of incentive stock options, nagualified stock options, stock appreciation rightsstricted stock, stock units, performance shamnec
performance units to our employees, officers, dimecand consultants, including incentive stockays, nonqualified stock options, restrict
stock, and other benefits. The Plan provides ferissuance of up to 4,428,360 shares of our cornstumk.

On January 6, 2011, the Company approved the issuafi885,672 options to each of the four membétheboard of directors at an exer:
price is $0.62 per share, The options vest ovhreeyear period and expire on December 22, 2015. Thepaoy valued the options utilizin
Black-Scholes option pricing model with the followgi assumptions: share price: $0.64; exercise :#$i@62; expected volatility: 26.36%; risk-
free rate: 1.11%; expected term: 3.5 years. On Ma 2011, the terms of the options were amendedidaw for immediate vesting.

In addition, the Company approved the issuance@®000 options to a consultant at an exerciseepsi $0.46 per share, The options ve
immediately and expire in November 2015. The Corgpaatued the options utilizing a Blackeholes option pricing model with the follow
assumptions: share price: $0.57; exercise priee6$ expected volatility: 27.77%; risk-free rade? 2%; expected term: 3 years.

The expected life is the number of years that tboenfany estimates, based upon history, that optiothde outstanding prior to exercise
forfeiture. Expected life is determined using teriplified method’permitted by Staff Accounting Bulletin No. 107. Téteck volatility facto
is based on the Nasdaq Biotechnology Index. The 2oy did not use the volatility rate for Companyn@oon Stock as the Compe
Common Stock had not been trading for the suffidiemgth of time to accurately compute its vol&tiivhen these options were issued.

Stock compensation expense related to the optataket $421,637 and $43,323 for the nine and timeeths ended June 30, 2011.
Warrants:

In January and March 2011, the Company issued J§678wvarrants to various consultants at exercigmgranging from $0.10 to $1.50
share. The warrants vest immediately and expiva@bus times in 2012 and 2016. The Company valhedvarrants utilizing a Blac&chole
option pricing model with the following assumptionshare price: $0.36; exercise price: $0.50; etguewolatility: 13.35% - 27.56%; riskee
rate: 0.16% - 2.30%; expected term: .5 years -a3sye

Stock compensation expense related to the warrataied $117,202 and $0 for the nine and three hsoahded June 30, 2011.
In March 2011, the Company issued 623,400 warrantsarious investors consultants at an exerciseepof $0.50 for registration penali
relating to the October 2010 Securities Purchaseémgent (see below). The warrants vest immediaaty expire in March 2012. The

warrants were deemed to have minimal value utdizarBlackScholes option pricing model with the following asgtions: share price: $0.
- $0.64; exercise price: $0.10 - $1.50; expectddtility: 13.43%; risk-free rate: 0.13%; expectedn: .5 years.
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The expected life is the number of years that thengany estimates, based upon history, that warmifitbe outstanding prior to exercise
forfeiture. Expected life is determined using tisariplified methodpermitted by Staff Accounting Bulletin No. 107. Ts®ck volatility facto
is based on the Nasdaq Biotechnology Index. The gaom did not use the volatility rate for Companyn@oon Stock as the Comp:
Common Stock had not been trading for the suffidiemgth of time to accurately compute its vol&fiivhen these options were issued.

Registration Penalties:

On August 16, 2010, we sold 4,035,524 shares otonmon stock as part of a Securities Purchaseefggat with certain accredited inves
(the “Purchasers”) pursuant to the closing of auva®e Placement Offering (the “Offering”).

Pursuant to a Registration Rights Agreement thabrapanies the Securities Purchase Agreement, weedgdpo file an initial registratic
statement covering the resale of the common stoditer than 45 days from the closing of the Offgrand to have such registration statel
declared effective no later than 180 days fronmdilof the registration statement. If we do notdliyfile the registration statement, cause
be declared effective by the required date, or taairthe filing, then each Purchaser in the offgmvill be entitled to liquidated damages e«
to 1% of the aggregate purchase price paid by Suchhaser for the securities, and an additionalfd®each month that we do not file
registration statement, cause it to be declareeceiie, of fail to maintain the filing (subject smaximum penalty of 10% of the aggre:
purchase price). The Offering closed on August 2@G10. The Company has not filed an initial regidn statement and began accn
liguidating damages from October 1, 2010. Redistnapenalties totaled $225,183 and $75,061 fornine and three months ended Jun
2011, respectively.

On October 28, 2010, the Company began offeringeuadPrivate Placement Memorandum up to 6,000,8@fes of its common stock at
offering price of $0.75 per share. Purchasers is @ffering were granted registration rights unther Securities Act with respect to the sh
of common stock under the terms of a registratights agreement (the “Registration Rights Agreerj)eexecuted in connection with 1
closing of the Offering. Pursuant to the RegistratRights Agreements, the Company will file a Regiion Statement with the SEC registe
for resale all of such shares within 30 days ofdlesing of the Offering. The Company further agré® use its reasonable best efforts to
the Registration Statement declared effective wiff#0 days of its initial filing date.

In the event the Company is unable to file a Regfisin Statement covering the Registrable Secaritighin 30 days following the closing
the Offering, or if the Company is unable to have Registration Statement declared effective wiftii days of its initial filing date, then
liquidated damages the Company will grant eachkstolder a warrant to purchase the aggregate nuwbsghares purchased in the pri
offering at a strike price of $0.50 per share. Oféering closed on February 10, 2011. The Compaay ot filed a registration statemen
required and issued 623,400 warrants to the inkegtdMarch 2011.

NOTE 9 - EMPLOYMENT AGREEMENTS

On October 4, 2010, we entered into a written egmpknt agreement with Chris Hadsall. Pursuant to témns and conditions of t
employment agreement:

Mr. Hadsall will serve as Chief Operating Officdromr company for a period of three years;

Mr. Hadsall will earn a base salary of $120,000tfar first 12 months, and will be entitled to ireses thereafter as determined by our board of
directors;

Mr. Hadsall will be eligible for an annual bonusdetermined by our board of directors; and

Mr. Hadsall will be entitled to participate in aaynployee benefit plans, as established by our bafadidectors.

Mr. Hadsall signed an agreement to keep certaorindtion confidential and not compete with or sbfimm our company for a period of time
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On October 4, 2010, we entered into a written egmpknt agreement with Joseph Connell. Pursuant éotéhms and conditions of
employment agreement:

Mr. Connell will serve as President of our compé&mya period of three years;

Mr. Connell will earn a base salary of $250,000tfa first 12 months, and will be entitled to ireses thereafter as determined by our board of
directors. (He agreed to a reduction in his sala$125,000 until such time as we achieve a p@sitiet income);

Mr. Connell will be eligible for an annual bonusdetermined by our board of directors; and

Mr. Connell will be entitled to participate in aeynployee benefit plans, as established by our bafaddectors.

On March 21, 2011, we provided written notice to br. Joseph Connell, that his employment with company pursuant to his Employm
Agreement was terminated for “Caus@ur obligations under the Employment Agreementlianéed to the payment of accrued and un
salary through the date of his termination and eayed but not yet paid bonus from the prior figesr.

NOTE 10 — LEGAL PROCEEDINGS

On February 28, 2011, the Company’s board of diwrsctMr. Randall McCoy, and our company (collediuvie “Plaintiffs”) filed an amended
complaint in the Eighth Judicial District Courtévada (Case No. A-11-634976-C) against Josephdliptime Company’s former President.
The Plaintiffs in the amended complaint requestiaglaratory relief from certain allegations Mr. @efl has made in relation to partnership
claims with Mr. McCoy, board membership, and stoakership in the Company. Mr. Connell has requetiiatithe case be removed to fed
court in Nevada and has requested that the amemaeplaint be dismissed for lack of jurisdiction.

On March 11, 2011, Mr. Connell filed a complaintle Supreme Court of the State of New York (Inblex 103007/11) against Mr. Mccoy,
the Company, Joseph Rubinfeld, John Weber and Gaide. The complaint alleges, among other thitigg,Mr. Connell is entitled to 50% of
Mr. McCoy'’s stock in the Company. The complaintuests an accounting from the Company and requestshie Company be enjoined from
transferring title to Mr. McCoy’s shares.

On June 8, 2011, an agreement was reached (theé&Agmnt”) to dismiss the members of the Companyésdof directors (excluding Mr.
McCoy) and the Company from the case currently penith the United States District Court for the 8wrn District of New York. As part of
this Agreement, the Company also agreed to disitsisgtion originally brought against Mr. Connellthe United States District Court for the
District of Nevada.

The dispute will continue involving only Mr. Conhahd Mr. McCoy as parties in the action pendinghie United States District Court for the
Southern District of New York. Mr. McCoy has agraedock-up 25,000,000 of his personal shares penttie outcome of the case.

NOTE 11 - SUBSEQUENT EVENTS
Management has evaluated subsequent events thttoeiglate of this filing.
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ltem 2. Management’s Discussion and Analysis &inancial Condition and Results of Operations
Forward-Looking Statements

Certain statements, other than purely historicirmation, including estimates, projections, stagata relating to our business plans,
objectives, and expected operating results, andshemptions upon which those statements are basetfporward-looking statements” within
the meaning of the Private Securities LitigatioridRe Act of 1995, Section 27A of the Securities AEt1933 and Section 21E of the Securi
Exchange Act of 1934. These forward-looking statetsigenerally are identified by the words “beligVégroject,” “expects,” “anticipates,”
“estimates,” “i strategy,” “plan,” “may,will,” “would,” “will be,” “will continue,” “will likely result,” and similar expressions. We

intends,
intend such forward-looking statements to be cavésethe safe-harbor provisions for forward-lookstgtements contained in the Private
Securities Litigation Reform Act of 1995, and ameluding this statement for purposes of complyinthwhose safe-harbor provisions.
Forwardlooking statements are based on current expecsatind assumptions that are subject to risks aneriaiaties which may cause act
results to differ materially from the forward-lookj statements. Our ability to predict results erabtual effect of future plans or strategies is
inherently uncertain. Factors which could have #emni@a adverse affect on our operations and fupuospects on a consolidated basis include,
but are not limited to: changes in economic coodgi legislative/regulatory changes, availabilitgapital, interest rates, competition, and
generally accepted accounting principles. Theses asd uncertainties should also be consideredaluating forward-looking statements and
undue reliance should not be placed on such statsmé&/e undertake no obligation to update or repigdicly any forward-looking
statements, whether as a result of new informafidgnre events or otherwise. Further informationa@grning our business, including additional
factors that could materially affect our finanaiesults, is included herein and in our other fitingith the SEC.

Overview

We intend to develop and commercialize a potegtid#saving technology by the introduction of tiesengineered skin substitutes to restore
the qualities of healthy human skin for certaimicial diagnoses. To this end, we have enteredaintagreement to purchase stockCoafanogel
Corporation (“Cutanogen”) from Lonza Walkersvilla¢. (“Lonza”) (See Lonza Transaction below) andtfe exclusive license to use certain
proprietary know-how and information necessarydoedop and seek approval by the U.S. Food and Bdginistration (“FDA”) for the
commercial sale of several products. These produetaimed at the treatment of burns, chronic wewamdl a variety of plastic and
reconstructive surgical procedures. In the UnitedeS market alone, the company estimates the tiadterarkets for severe burns and chronic
skin wounds is in excess of $7 billion.

The first product, PermaDerfY is the only tissue-engineered skin prepared frotalagous (patient’s own) skin cells. It is a condtion of
cultured epithelium with a collagen-fibroblast irapt that produces a skin substitute that contaitis &pidermal and dermal components. This
model has been shown in preclinical studies to ggee functional skin barrier and in clinical segito promote closure and healing of burns.
Critically, we believe self-to-self skin grafts fpermanent skin tissue are not rejected by the inensystem of the patient, unlike with porcine
or cadaver grafts in which immune system rejeciscan important possibility. PermaDerf¥ was initially designated as an Orphan Device by
the FDA for treatment of burns. We intend to applyhe FDA sometime this year for an Orphan degdignas a biologic (Pediatric) for
PermaDernT™ | If received this would allow us to move forwaaodgain a Biological License Application Approval iwh would allow

Regenicin to sell PermaDerhY in certain defined Pediatric markets. The U. S.ketthat is actively being pursued is for treatmefrgevere
burns which is currently estimated at $3 billiocBeé PermaDerfM Development)

The second product is anticipated to be, TempaD&mTempaDerm™ uses cells obtained from human donors to allowdtéelopment ¢
banks of cryopreserved (frozen) cells and cultwldd substitute to provide a continuous supply @fi-allogenic skin substitutes. This proc
has applications in the treatment of chronic skoumds such as diabetic ulcers, decubitus ulcersrandus stasis ulcers. These U.S. ma
are estimated to total more than $7 billion anryuallhis product is in the early development stagd does not have FDA approval. (
TempaDerm™ Development)
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We believe the technology has many different usg®ihd the burn indication. The other uses inclug®mic wounds, reconstructive surg
and the individual components of the PermaDerm™rnelogy such as tendon wraps made of collagenropdeary coverings to protect !
patients from infections while waiting for PermaBél. The collagen technology used for PermaDerm&visdeopen field in wound healit
and uses such as stem cell grafting substratésintportant to know that all of these above amdpcts by themselves regardless of whe
PermaDerm™ is approved for burns. We could pursiyeoa all of them independently if financing pertad. Even if PermaDerm™ was
approved for burn treatments it could be approeeciironic wounds or reconstruction.

We will need to raise capital to fund benchmarkments agreed to under the Lonza agreement. Upeiptexf Orphan Product BLA Approv:
(Pediatric) , we will initiate sales with manufachg performed by Lonza (See Lonza Transactionvgl@Ve hope to initiate clinical trials

before year end with final submission to the FDAdpproval for PermaDerd anticipated by 2013.
Lonza Transaction

We have entered into an agreement with Lonza Wsliés, Inc. (“Lonza”) for the exclusive license tige certain proprietary know-how and

information necessary to develop and seek apptoviie U.S. Food and Drug Administration (“FDA”yfitne commercial sale of engineered
skin substitute products. Lonza is a supplier eogharmaceutical, healthcare and life science inéssLonza produces and supports active

pharmaceutical ingredients both chemically as aglbiotechnologically. We paid Lonza $3 million this license.

The Agreement

The agreement with Lonza contemplates that, uposipeof the full FDA approval, in the second stafi¢he transaction, we will execute a
Stock Purchase Agreement pursuant to which wepaithase all of the outstanding stock of Cutandgen Lonza for an additional purchase
price of $2 million. Cutanogen holds certain pagdfiCutanogen Patents”) and exclusive licenses“@uanogen Licenses”) to patent rights
(“Patent Rights”) owned by The Regents of the Ursitg of California and the University of Cincinnand the Shriners Hospital for Children

related to the commercialization of PermaDélMn Upon our acquisition of Cutanogen, we will obthneficial use of the Cutanogen
Licenses. The beneficial use will extend globally.

Included in the initial payment made under the Krdaw License Agreement is assistance from Lonzetk approval from the FDA to
enable the commercial sale of PermaDéMin the U.S., and later for approval in foreign galictions for commercial sale of PermaDérth
throughout the world. We intend to create and immglet a strategy to conduct human clinical triald Bmassemble and present the relevant
information and data in order to obtain the neagsBaA approvals for PermaDerf* and possible related products.

When Lonza acquired Cutanogen, it inherited milestpayment obligations to the former Cutanogenedtaders in the total amount of up to

$4.8 million. These payments are owed as PermaD¥rismmoved through the FDA approval process. As altegsur deal with Lonza will
ultimately include paying those milestones plus&Banillion to Lonza.
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The table below sets forth the milestone paymesetsvill be required to expend to acquire the Cutamogicenses for commercialization.

Regenicinto pa Lonzato pay Service provided or righ
Milestone to Lonza Cutanoget transfer
Initial Payment 31st July 201$3,000,00(C NA Contract for know hov

license and exclusive ability
to purchase Cutanogen

Corporation

Submission Orphan $650,000 $650,000 Milestone payment to

application (pediatric) Cutanogen

Orphan approval (pediatric) $650,000 $650,000 Milestone payment to
Cutanoger

First commercial sal $1,000,00( $1,000,00C Milestone payment t
Cutanoger

Submission of BLA $1,000,00( $1,000,00( Milestone payment t

application (Adult) Cutanogen

Approval of BLA: New $1,500,00( $1,500,00( Milestone payment t

Biologic Approval (NBA) Cutanogen

(Adult);

Full approval (NBA) $2,000,00( Transfer of global license
know-how and patent rights
to Regenicir

Obligations under the Agreement

Lonza's obligations under the agreement includddhewing: provide Know How (information in suppaof a clinical trial for PermaDerm™,
including, without limitation, information relating product specifications, manufacturing, testfiagijlities, etc); and monitor prosecution and
maintenance of patent rights and maintain the §iesrunder agreement relating to PermaDerm™.

Our obligations under the agreement include thleviohg: reimburse Lonza for transferring Know-Hoganduct pre-clinical and clinical
trials; apply for and obtain approval from the FEpA commercial sales of PermaDerm™; and reimbuisgzh for monitoring prosecution of
patent rights and for maintaining the licenses vaggeement relating to PermaDerm™.

We are also obligated to pay Lonza 33% of the graoties related to the clinical trial and commdizadion of PermaDerm™.
DOD Grant

The U.S. Department of Defense has awarded to Lorwa than $16.9 million in funding for the develognt and commercialization of
PermaDernTM for the treatment of severe burns among U.S. traopiscivilians. PermaDerf has already been used to treat more than 150
pediatric catastrophic burn victims through an Btigation Device Exemption (IDE) issued by the Fanagement believes that there has
been enough data captured in this catastrophicslanoup to pursue Orphan product approval. Subaridsir approval will take place in the
near future when we are able to include the datethEr proposals are that a pivotal trial of 40guas, both male and female, between ages 18
and 60 having suffered full thickness burns beaatet shortly. The objective of the trial is to @iot Biological License Application (BLA)
approval for adults and children.
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The government grant received by Lonza Walkersvéiuces our cost to get the product approved girdioe FDA. The contract awarded to
Lonza covers two-thirds of the fees that we woyfudally be expected to pay for product developreerd clinical supplies. However, the
DOD contract for $16.9 million is not only for Peaderm™ development and clinical supplies; there are aniuiiti items in the contract for
which Regenicin is not involved. These additiontaifris include capital improvements, additional cliisites, travel and administrative
expenses, among others.

Once the full FDA approval is achieved and we aeQiutanogen, Lonza will serve as our exclusiveufaturer and distributor and will be
compensated for manufacturing.

Dispute regarding DOD Grant

There was a dispute between us and Lonza aboutgrayhonza had billed us from November 30, 201M&y 31, 2011 for what it believes it
was owed under the Agreement. The Company contéogggver, that there was an overpayment in theraig3,000,000 that we already
paid to Lonza, and this balance was to be apptiddttire invoices for amounts due by us under tgeeAment.

In order to avoid a conflict with an important cadtual partner in the pursuit of our business mddavever, we have decided to pay Lonza
the invoices in full. We therefore wired Lonza tmaount billed to clear the balance, and have reskeour right to review the matter with
Lonza at a later date.

Performance Evaluation

Our performance and compliance with the agreeméhbgvevaluated by the ability to move the Perma®é&M candidate through the FDA

approval path. If PermaDerhY does not get approved then Lonza will not get pragdfinal $2 million agreement under the Stock Rase
Agreement and Cutanogen will not receive all mdestpayments.

Manufacturing & Distribution

In the second stage of the Lonza Transactiondbigipated that we will sign a Manufacturing Agmeent and a Distribution Agreement with
Lonza, pursuant to which we will appoint Lonza as exclusive manufacturer and distribution agesgpectively, for PermaDerf¥ and
Lonza will share in our product revenue. Becausezhowill retain such exclusive manufacturing argtrihution rights, we believe that
maintaining a good working relationship with Longdl be critical for the success of our business.

A cGMP (Current Good Manufacturing Practices) facitontract manufacturer operated by Lonza, onthefworld’s leading suppliers to the
pharmaceutical, healthcare and life science intissémd the largest cell therapy manufacturerénbrid, will be our exclusive manufacturing
partner for PermaDerM , TempaDernT™ and other related products. FDA approval requinas manufacturers be cGMPs. It is anticipated
that manufacturing will take place in the Unitedt8s (Maryland). Lonza also has facilities in Betgiand Singapore that could be qualified to
also manufacture product. Products will be shipgiieectly by Lonza to treating physicians.
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FDA Approval Process

O n March 14, 2011, Lonza received a letter fromRbod and Drug Administration (FDA) explainingtt@rmaDernr™ has been designated
as a combination product. A combination produciisiprised of two or more regulated components whicthe case of PermaDert¥

include a biologic component and a drug comporiEm. FDA based their determination on the fact BermaDernT™ consists in part of
autologus skin cells (specifically epidermal keratiltes and dermal fibroblasts), which are biolagjroduct components and Chondroitin-6-
Sulfate (C-6-S) which they consider a drug compan@f6-S is a critical part of PermaDefM processing. C-6-S is used in the preparation of
the collagen matrix on which the engineered skigraavn.

It should be noted that Lonza filed the applicafionPermaDerni™ under the Medical Device category because the atimeent skin products
used for catastrophic burn are presently being etatkas medical devices. However, due to the fiattRermaDermiM is considered by the
FDA to be the only permanent closing skin prodoctdatastrophic burns, the FDA believes PermaD&tshould be classified as a Biologic
and because we use C-6-S in our processing Permaldeshould have a drug component. We were quite pletisedhe FDA took the
position that the application should be filed undher Biologics/Drug category.

This designation was not viewed as a disagreemintus, but a departure from past practice of pgttkin products used for treating burns in
the Medical Device category. Being designated asoBics/Drug is actually very beneficial to us besa it shows PermaDerHY to be

uniquely different from other products used to tiegtastrophic burns. Because PermaDE¥ruses a chemical in its processing that affects the
cells in the body, it is considered a drug. Itéssidered a Biologic because it contains no syittitemponents. PermaDerl{ is the only

human permanent skin covering of natural cells wagiother products on the market may have synttetiponents or animal components in
an attempt to trigger skin growth to provide a convg

The procedure for obtaining FDA approval of prodadhe Biologics category better resembles thatroflucts in the Medical Device
category; the steps are relatively the same buytttically do not require multiple phases of atii trials that are required for products with
Drug designations. A Drug designation requires\wa deug application (NDA) and a biologics designatiequires a biological license
application (BLA). For NDA, there are additionastiag requirements, including pharmacokinetics pin@rmacodynamcis, dose ranging
studies, dose escalation studies, and teratolagy {haffects offspring), which do not normally leto be performed for a BLA.

We believe that having a Biologics designation Wwdleasier to process with the FDA than a Medi@li@ category would. We will be
dealing with the Biologics group at the FDA (CBERR group that has a better grasp at understargihgrowth, cultures, and other
particulars of cell biology -- than the personmettie Medical Device group. This familiarity withet underlying science behind PermaDéMn
should be an advantage in the approval process.

As to the Orphan product approval, we believe thatcost will be minimal, not to exceed $100,00@ bélieve that there is sufficient data
from the 100+ patients already studied to satisé/REDA that the product is safe, so no further egps will be required on that front. In a
conference call, the FDA informed Lonza that ityordquired two more tests of the product grown ialk&rsville on mice to demonstrate the
product was similar to the product grown previouslZincinnati. The FDA stated thatt hese mousdistuwould help demonstrate that the
technology was successfully transferred from thedatory to a fully compliant cGMP facility. Theseo final tests will take place in Lonza’s
laboratory in Maryland where the product will bermagactured and then transported to an animal g&tiaility where the product will be
grafted into mice. The cost associated with thasdiss is estimated at $100,000 or less.
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We intend to do the following for Orphan approval:

1.

Request for Orphan Designation as a biologic/dfihg document is being reviewed internally. TheARRIIl normally respond within
45 days from receiving the request.

We do not need to do additional clinical triads ©rphan approval because approval of an Orphadupt requires that you demonstrate
that the efficacy outweighs the risk. There is Bedto do all the ethnic groups or statistics #natnormally done for a full BLA
approval. We will, however, need to conduct the tesis described above.

Collect and assemble the safety and efficacy fiata the previous 100+ patients and the curreniufecturing process at Lonza and

submit what is called a BLA Orphan application. Hi2A has 180 days to respond to this BLA Orphathéfproduct is for an unmet

need or is life saving it will receive priority i@ review. If it is both a life saving product athere are no similar treatments it will be
reviewed in about 75 days.

As for the full Biological License Application (BLAApproval in adults, the DOD grant is designedawer the majority of the expenses reli
to the approval process. We expect that Lonzaredéive payments during the next year from DODay fior the clinical trials and to cover
cost of fabricating the cultured skin product. ®urden of that expense, 33%, will be paid to Loazave are invoiced along the way.

We believe there is adequate data from the childiss to demonstrate the product is safe. Thecdiniials that we want to pursue now are
designed to demonstrate statistical significanfieasfy and safety. So we believe 3G patients will be adequate to demonstrate PermmaDE
is safe and efficacious for burns. The BLA apprgualcess is as follows.

1.

Pre Investigational New Drug (IND) Meeting. Usitig word drug is a little confusing but the samacpss is used for biologics as
drugs in most parts and share the same forms.mééting gives the sponsor of the clinic trial arteato ask the FDA questions about
the data to be collected and if the FDA agreeste the company plans to move the product through-bA approval process.

IND application. The document is being prepadstibmission. The IND asks the FDA for permisgmireat patients with
PermaDerm™. The FDA is required to respond in & drut they typically respond in 30 to allow thelgant to start the clinical trie

Clinical trial. If the FDA says that the applitanay proceed with the clinical trial, patients tnemated and data is collected about safety
and efficacy as you described in your protocoludsystted with your IND. The trial currently desighwill use 36 - 45 patients. These
patients will be observed for up to 1 year followineatment. The main part of the data to be loakddr approval along with the
treatment period is, in our case, three monthsrAfiree months the balance of the time is an ghtien period. We do not expect to
see anything significant during the observationqaethat would affect the outcome of the trial.

At the end of the clinical trial we will submitBiological License Application. The FDA will typadly review and respond within 180
days when there is a minimum amount of data. Taia & considered minimum in our case comparedneesdrugs which have patient
data of thousands of people. Our study is verygittdorward either the graft is positive on thdigat or it is required to be grafted
again. We have observed very positive results wireating children so we are quite optimistic thatill be able to demonstrate
efficacy with a minimum number of patients. Saipossible to have approval in 2013. Efficacy wdagddefined as the graft adhere:
the patient wound and remained viable similar $pl& thickness Allograft.
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PermaDerm ™ Trademark

The PermaDerm™ trademark application was fileclig f 2010 for Regenicin by KJR corporation.. Quait period is basically over. We

were informed by KJR that the Patent and Trader@difice that the trademarks for both PermadéMrand TempaDermM should be
transferred to Regenicin shortly.

Results of Operations for the Three and Nine Month&nded June 30, 2011

We have generated no revenues since the incefdtibe €ompany. We do not expect to generate revennsl we are able to obtain FDA
approval of PermaDerm™, and thereafter acquirdicease rights to sell products associated with téehnology.

We incurred operating expenses of $800,529 fothtee months ended June 30, 2011, compared witlatipg expenses of $2,000 for the
three months ended June 30, 2010. We incurred tipgexpenses of $3,160,375 for the nine montheeéddine 30, 2011, compared with
operating expenses of $6,000 for the nine montdeeédune 30, 2010. Our operating expenses forgetads in 2010 consisted entirely of
professional fees, which were incurred primarilyet@mble us to satisfy the requirements of a repgptompany. Our operating expenses
increased dramatically for both periods in 2014 assult of ramping up operations in connectiormwitr tissue-engineered skin substitutes
business and consisted mainly of the followingtfa nine and three months ended June 30, 2011:

Nine Months Three Months
Ended June 3( Ended June 3!

Operating Expense 2011 2011
Computer Expenses $ 4,61t $ 60C
Consulting and Computer Supp  $ 969,99( $ 74,11:
Employee Benefits $ 29,73 $ 11,63¢
Insurance $ 64,91. $ 15,42(
Office Expenses and Misc $ 25,56: $ 3,28
Legal and Accountin $ 508,49! $ 120.05°
Public Relations and Marketing
Support $ 319,41 $ 116,47(
Lonza Fees $ 260,34 $ 76,65"
Salaries and Wage $ 673,41 $ 296,74.
Travel $ 78,71« $ 10,48¢
Registration Penalt $ 225,18: $ 75,06

We incurred stock based compensation of $889,3d4548,323 for the nine and three months ended 30n2011 from the issuance of
common stock, warrants and options to our direcadsthird party consultants. Such amounts areided above under consulting. Our other
expenses for the nine and three months ended MY B1 consisted of interest expense incurredruh@eterms of notes payable.

We incurred a net loss of $803,351 for the threattiended June 30, 2011, as compared with a sebfds2,000 for the three months ended
June 30, 2010. We incurred a net loss of $3,167@5the nine months ended June 30, 2011, as cadpeith a net loss of $6,000 for the nine
months ended June 30, 2010.

Liquidity and Capital Resources

As of June 30, 2011, we had total current asse$d 09,076 and total assets in the amount of $35¥67 Our total current liabilities as of June
30, 2011 were $1,021,285. We had a working cag@fitit of $851,209 as of June 30, 2011. Our caah $51,088 as of June 30, 2011.
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Operating activities used $1,714,860 in cash fermtime months ended June 30, 2011. The decreasslinvas primarily attributable to fundi
the loss for the period.

Financing activities provided $1,761,384 for theenmonths ended June 30, 2011 and consisted of 3&06ih proceeds from the sale of
common stock, $1,165,000 in the sale of units ofSeries A Convertible Preferred Stock and warre$itd5,000 in proceeds from notes
payable, $189,211 in advances from related pagied $145,000 in loans payable, offset by $75,A@kpenses related to the sale of our stock
and $235,000 in the repayment of notes payable.

Based upon our current financial condition, we dohrave sufficient cash to operate our businefiseaturrent level for the next twelve mon
We intend to fund operations through increasedssatel debt and/or equity financing arrangementg;hwimay be insufficient to fund
expenditures or other cash requirements. We plapee additional financing in a private equity dfig to secure funding for operations. Th
can be no assurance that we will be successfalising additional funding. If we are not able teww® additional funding, the implementation
of our business plan will be impaired. There cambassurance that such additional financing velblailable to us on acceptable terms or at
all.

The primary short term objective of the compantpigain FDA approval for both the pediatric and lathdications for the use of PermaDerm
™ Understanding that these approvals are not agerinupon one another, but will be independent ssgioms, our most essential efforts and
expenditures in the short term will be regulataryature. It should be noted that the regulatopeexiture related to adult indication will be
substantially funded by the aforementioned govemtroentract to Lonza, discussed above, 66% ofadirsupplies, regulatory support and
commercialization expenses are also covered bgdkernment contract. The remaining expense, 0888% to be absorbed by the company,
is recognized as $130,000 per month in the Regyl&rpense category. The regulatory expense retatpddiatric indication is expected to
roughly $20,000 per month, due to the fact thar 4@ patients have previously been treated witmBBerm™ | under a Humanitarian Use
Device designation granted by the FDA. As a reduil the opinion of management that not onlyl thie expenditure be minimized but the
time to approval will be greatly reduced. Commadrsies in the pediatric category are projecteloegin within the next 12 month period.

The Current Monthly Expenditures are

as follows: Total Regulatory Required

Salaries $ 73,000 $ 8,00( 65,00(
Fringe Benefite 5,00 1,00( 4,00(
T &E 10,00( 4,00( 5,00(
Subtotal 88,00( 13,00( 74,00(
Clinical Trials 130,00( 130,00(

Pediatric 20,00( 20,00(

Regulatory Expense subto 150,00( 150,00(

Professional Fee

Legal 12,50( $ 12,50(
Accounting & Audit 6,50( 6,50(C
Subtotal 19,00( $ 19,00(
Public Relation: 12,00( 12,00(
Insurance 7,50( 7,50(
Miscellaneou: 3,50( 1,50( 2,00(¢
Total 280,000 $ 165,50( $ 114,50(
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As can be noted from the above schedule, managessmiates the current total monthly expense atoxppately, $160,000. A further
analysis of this total monthly amount indicateds the minimum regulatory expense required to meeobjectives, without delay, in the next
12 months is estimated at, $43,000, with an addifimninimum monthly expense to meet statutory nexménts of $28,500. In summary, in
order to continue operations, meeting only the laguy schedule and statutory requirements wousd approximately $71,500 per month.

Currently, we are optimistic that we will close amew round of financing in the $8-$10 million rangithin the next 30 -60 days. There have
also been serious discussions related to bridgading in the range of $2-$3 million. In additiehareholder, directors, and officers have
contributed capital in the past and it is expethed they will continue if required. Finally, créolis have also been willing to extend terms w
necessary and employees have accepted delayed mayme

For the first full year, after the approval of {hediatric indication, we are projecting revenughi@ United States in excess of $10 million. Lead
pricing from our manufacturer, Lonza, would yielgs contribution of approximately $4 million. Thises not include any international
licensing revenue opportunities, in which intettess been exhibited. It is also the opinion of managnt that since there are only
approximately 150 major burn centers in the U.Sukmting and selling expense will be minimal. lbsh also be noted, that Perma Defh's
grafting procedure is similar to the current methigdd with skin substitutes. As a result, the semgeaining will be minimal. In addition, due
to the fact that Lonza, our contract manufactusdt,handle the patients' skin sample, manufactbeePermaDerm™ | and deliver the product
directly to the surgeon, the company's distributiod manufacturing expense will be minimal. Finallye to PermaDerrt* being autologous,
(made from the patient's own skin), rejection, atifen, and time in the intensive unit can be gresgtiuced.

Off Balance Sheet Arrangements
As of June 30, 2011, there were no off balancetsregngements.
Going Concern

Our financial statements have been prepared asguimnwe will continue as a going concern whichtemplates the realization of assets and
satisfaction of liabilities in the normal coursehafsiness. We have incurred cumulative losses & Billion for the period September 6, 2007
(inception date) through June 30, 2011, expeatdarifurther losses in the development of our lessrand have been dependent on funding
operations through the issuance of convertible dabitprivate sale of equity securities. These d¢amdi raise substantial doubt about our at

to continue as a going concern. Management’s prarhgde continuing to finance operations through phivate or public placement of debt
and/or equity securities and the reduction of egjfiares. However, no assurance can be given atithésas to whether we will be able to
achieve these objectives. The financial statemdmisot include any adjustment relating to the recability and classification of recorded a:
amounts or the amounts and classification of litdpd that might be necessary should we be unabderntinue as a going concern.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

A smaller reporting company is not required to pievthe information required by this Item.

Iltem 4.  Controls and Procedures

Disclosure Controls and Procedures

We carried out an evaluation of the effectivendgb® design and operation of our disclosure céstad procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) as of June @D1 2This evaluation was carried out under the isiien and with the participation of our
Chief Executive Officer and our Chief Financial i0éfr. Based upon that evaluation, our Chief ExeeuBfficer and Chief Financial Officer
concluded that, as of June 30, 2011, our disclosoinérols and procedures were not effective dubd@resence of material weaknesses in

internal control over financial reporting.
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A material weakness is a deficiency, or a combamatif deficiencies, in internal control over fingalaeporting, such that there is a reasonable
possibility that a material misstatement of the pany’s annual or interim financial statements wilt be prevented or detected on a timely
basis. Management has identified the following makeveaknesses which have caused management ¢tuderthat, as of June 30, 2011, our
disclosure controls and procedures were not effecti) inadequate segregation of duties and effectsk assessment; and (ii) insufficient
written policies and procedures for accounting famaincial reporting with respect to the requirensesutd application of both US GAAP and
SEC guidelines.

Remediation Plan to Address the Material Weaknesses Internal Control over Financial Reporting

Our Company plans to take steps to enhance andimphe design of our internal controls over firahgeporting. During the period covel
by this quarterly report on Form 1D- we have not been able to remediate the matemeaknesses identified above. To remediate
weaknesses, we plan to implement the following geanduring our fiscal year ending September 3012() appoint additional qualifie
personnel to address inadequate segregation afsdamid ineffective risk management; and (i) adwyficient written policies and procedu
for accounting and financial reporting. The remédiaefforts set out are largely dependent uponseguring additional financing to cover
costs of implementing the changes required. If veeumsuccessful in securing such funds, remediaftorts may be adversely affected |
material manner.

We are unable to remedy our controls related tarthdequate segregation of duties and ineffectslemanagement until we receive financ
to hire additional employees. In January 2011hised an outsourced controller to improve the aalatfor accounting and financial reporting.

Changes in Internal Control over Financial Reportirng

There were no changes in our internal control diwancial reporting during the three months endateJ30, 2011 that have materially affec
or are reasonable likely to materially affect, outernal control over financial reporting.
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PART Il - OTHER INFORMATION
ltem 1. Legal Proceedings

Aside from what follows, we are not a party to a@nding legal proceeding. We are not aware of amging legal proceeding to which any of
our officers, directors, or any beneficial holdef$% or more of our voting securities are advéoses or have a material interest adverse to us

On February 28, 2011, our board of directors, Mmé&all McCoy, and our company (collectively thedintiffs”) filed an amended complaint
in the Eighth Judicial District Court of Nevada g@aNo. A-11-634976-C) against Joseph Connell, aumér President. The Plaintiffs in the
amended complaint are requesting declaratory riebefi certain allegations Mr. Connell has madeeiilation to partnership claims with Mr.
McCoy, board membership, and stock ownership incoampany. Mr. Connell has requested that the casernoved to federal court in Nevi
and has requested that our complaint be dismigsdeddk of jurisdiction.

On March 11, 2011, Mr. Connell filed a complaintlre Supreme Court of the State of New York (Inbex 103007/11) against Mr. Mccoy,
Regenicin, Inc., Joseph Rubinfeld, John Weber araigEagle. The complaint alleges, among othegghithat Mr. Connell is entitled to 50%
of Mr. McCoy'’s stock in our company. The complaieguests an accounting from us and requests thheweajoined from transferring title to
Mr. McCoy'’s shares.

On June 8, 2011, an agreement was reached (theéAgmt”) to dismiss the members of the Companyésdof directors (excluding Mr.
McCoy) and the Company from the case currently penish the United States District Court for the 8mrn District of New York. As part of
this Agreement, the Company also agreed to disitsisgtion originally brought against Mr. Connellthe United States District Court for the
District of Nevada.

The dispute will continue involving only Mr. Conhahd Mr. McCoy as parties in the action pendinghie United States District Court for the
Southern District of New York. Mr. McCoy has agraedock-up 25,000,000 of his personal shares penttie outcome of the case.

Item 1A: Risk Factors
A smaller reporting company is not required to levthe information required by this Item.
Item 2.  Unregistered Sales of Equity Securitiemnd Use of Proceeds

We raised $1,345,000 in the sale of Units in Maptigh July of 2011. Each Unit consists of one {Bre of our Series A Convertible Prefer
Stock, par value $0.001, and a warrant to purcbaeehalf (1/2), or 50%, of one share of Common Etdtie Units were sold to accredited
investors at $1.00 per Unit.

The holders of Series A Convertible Preferred Starekentitled to 8% annual dividends payable il @ascommon stock at our option. Hold
are also entitled to a liquidation preference equ#l1,00 for each share of Series A PreferredkSpaes an amount equal to all accrued but
unpaid dividends. The shares of Series A Converfilseferred Stock may be converted at any timetartghares of common stock. We may
force a conversion if the VWAP of our common stexkn excess of $1.50 per share for 20 consecdtys. We shall also have the right at
time to redeem any of the Series A Convertibledtrefl Stock issued that have not been converted paying the full purchase price and any
accrued but unpaid dividends. The Holders of Seki€onvertible Preferred Stock shall be entitledate together with the holders of comn
stock as if their shares were converted into shafreemmon stock. The Holders of Series A Convégtireferred Stock will have the option
purchase up to the maximum of $2,000,000 in aduilitJnits on the same terms as provided in thierdf§ for a period of 9 months, except
that each share of Series A Convertible Prefertedkourchased will be convertible into only 6 &8 shares of common stock and each
warrant will be exercisable at $0.25 per share.
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There will be full ratchet antlilution on the shares of common stock underlytmg $eries A Convertible Preferred Stock for threarg on an'
stock issued below $0.10 per share with the exaeptf shares issued in a merger or acquisitiondétsl of Series A Convertible Preferred
Stock will have the right to participate in anydircing for two years from the closing of the offigrbased on maintaining their proportionate
stake on a fully diluted basis. As long as theeetalders maintaining 25% of Series A Convertiblef€&red Stock, we will need the consent of
MKM Opportunity Master Fund LLC to (i) adverselyfedt the rights, preferences or privileges of tkeei€s A Convertible Preferred Stock
including pledging any assets, (ii) create or issg new class or series of shares having right$epences or privileges pari passu or senior to
the Series A Convertible Preferred Stock, (iii)uneny debt or other obligation including but riotited to accounts payable, accrued but
unpaid employee compensation, and other accruedripatid ordinary course expenses that exceed $B00(®) amend, waive, or repeal any
provision of our Articles of Incorporation or Bylavin a manner that adversely affects the Serieorvertible Preferred Stock, (v) decrease
authorized size of the Board, (vi) effect any mergale, consolidation or reorganization of the @arny, or (vii) liquidate or dissolve the
Company.

These securities were issued pursuant to Sect@yrofithe Securities Act and/or Rule 506 promuldatereunder. The holders represented
their intention to acquire the securities for invesnt only and not with a view towards distributidine investors were given adequate
information about us to make an informed investnu=aision. We did not engage in any general satioih or advertising. We directed our
transfer agent to issue the stock certificates thighappropriate restrictive legend affixed toribstricted stock.

ltem 3. Defaults upon Senior Securities

None

ltem 4. (Removed and Reserved)

Iltem 5.  Other Information

None

Item 6. Exhibits

Exhibit Description of Exhibit

Number

31.1 Certification of Chief Executive Officer pursuaat 18 U.S.C. Section 1350,
adopted pursuant to Section 302 of the Sarl-Oxley Act of 200z

31.2 Certification of Chief Financial Officer pursuamt 18 U.S.C. Section 1350,
adopted pursuant to Section 302 of the Sart-Oxley Act of 200z

32.1 Certification of Chief Executive Officer and ChiEinancial Officer pursuant 1
18 U.S.C. Section 1350, as adopted pursuant tadBe®06 of the Sarbanes-
Oxley Act of 200z
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SIGNATURES

In accordance with the requirements of the Seegridind Exchange Act of 1934, the Registrant hasaulsed this report to be signed on
its behalf by the undersigned, thereunto duly atgkd.

Regenicin, Inc

Date: August 15, 201:

By: /s/ Randall McCo
Randall McCoy
Title: Chief Executive Officer and Direct
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CERTIFICATIONS

I, Randall McCoy, certify that;

1. | have reviewed this quarterly report on Forn-Q for the quarter ended June 30, 2011 of Regeniuin (the"registran”);

2. Based on my knowledge, this report does notatorny untrue statement of a material fact or andtate a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nkeadisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statement$,oéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

4. The registrars other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedures (as defir
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15+15(f)) for the registrant and hav

a.

Designed such disclosure controls and proceduresgused such disclosure controls and proceduties tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

Designed such internal control over financial réjpg; or caused such internal control over finahe@orting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataoce with generally accepted accounting princijj

Evaluated the effectiveness of the registsdtsclosure controls and procedures and preséntad report our conclusions ab
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

Disclosed in this report any change in the regi’s internal control over financial reporting thatooed during the registre’'s
most recent fiscal quarter (the registrant's fofigital quarter in the case of an annual repod) itflas materially affected, or is
reasonably likely to materially affect, the redgist’ s internal control over financial reporting; &

5. The registrar's other certifying officer and | have disclosedsdrhon our most recent evaluation of internal @miver financia
reporting, to the registrant’s auditors and theiteemmmittee of the registrant’s board of directfws persons performing the equivalent
functions):

a.

All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting which
are reasonably likely to adversely affect the regi¥’s ability to record, process, summarize and refpmahcial information; ani

Any fraud, whether or not material, that involveamagement or other employees who have a significdain the registrant’s
internal control over financial reportin

Date: August 15, 201

/s/Randall McCoy

By: Randall McCoy
Title: Chief Executive Office







CERTIFICATIONS

I, Randall McCoy, certify that;

1. | have reviewed this quarterly report on Forn-Q for the quarter ended June 30, 2011 of Regeniuin (the"registran”);

2. Based on my knowledge, this report does notatorny untrue statement of a material fact or andtate a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nkeadisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statement$,oéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

4. The registrars other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedures (as defir
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15+15(f)) for the registrant and hav

a.

Designed such disclosure controls and proceduresgused such disclosure controls and proceduties tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

Designed such internal control over financial réjpg; or caused such internal control over finahe@orting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataoce with generally accepted accounting princijj

Evaluated the effectiveness of the registsdtsclosure controls and procedures and preséntad report our conclusions ab
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

Disclosed in this report any change in the regi’s internal control over financial reporting thatooed during the registre’'s
most recent fiscal quarter (the registrant's fofigital quarter in the case of an annual repod) itflas materially affected, or is
reasonably likely to materially affect, the redgist’ s internal control over financial reporting; &

5. The registrar's other certifying officer and | have disclosedsdrhon our most recent evaluation of internal @miver financia
reporting, to the registrant’s auditors and theiteemmmittee of the registrant’s board of directfws persons performing the equivalent
functions):

a.

All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting which
are reasonably likely to adversely affect the regi¥’s ability to record, process, summarize and refpmahcial information; ani

Any fraud, whether or not material, that involveamagement or other employees who have a significdain the registrant’s
internal control over financial reportin

Date: August 15, 201

/s/Randall McCoy

By: Randall McCoy
Title: Chief Financial Office







CERTIFICATION OF CHIEF EXECUTIVE OFFICER AND
CHIEF FINANCIAL OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly Report of Regemi¢nc. (the “Company”) on Form 10-Q for the quagaded June 30, 2011 filed with the
Securities and Exchange Commission (the “RepditRandall McCoy, Chief Executive Officer of the @pany, certify, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 9@G&darbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirementsSefction 13(a) of the Securities Exchange Act of4] 2®d

2. The information contained in the Report fairly pets, in all material respects, the consolidatedricial condition of the Company
of the dates presented and the consolidated m&fsojterations of the Company for the periods pressen

By: /s/ Randall McCo
This certification has been furnished solely pungia Section 906 of the SarbanesName: Randall McCoy
Oxley Act of 2002. Title: Principal Executive Officel
Principal Financial Officer and Direct
Date:  August 15, 201:







