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EXPLANATORY NOTE
 
The purpose of this amendment is to correct and update the information provided in the beneficial ownership table in Item 12, Part III of Form 10-K filed by
Genesis Biopharma, Inc. (the “Company”) with the Securities and Exchange Commission on April 14, 2011.  On or about November 5, 2010, Hamilton
Atlantic, listed in the Form 10-K as one of the Company’s major stockholders, distributed all its shares in the Company to its stockholders and, therefore,
should not have been included in the Form 10-K.  The distribution of the Company’s shares by Hamilton Atlantic was reported in the Schedule 13D/A that it
filed on November 5, 2010.  Except as otherwise expressly set forth in this amendment, no portion of the Form 10-K is being amended or updated by this
amendment.
 
 

 



 
 

Part III
 
Item 12.  Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

The following table sets forth certain information regarding beneficial ownership of our common stock as of April 20, 2011 (a) by each person known by us
to own beneficially 5% or more of any class of our common stock, (b) by Robert Brooke, our sole “Named Executive Officer” for fiscal 2010, (c) by each of
our current directors and (d) by all of our current executive officers and directors as a group.  As of April 20, 2011 there were 74,183,349 shares of our
common stock issued and outstanding.  Shares of common stock subject to stock options and warrants that are currently exercisable or exercisable within 60
days of April 20, 2011 are deemed to be outstanding for the purpose of computing the percentage ownership of that person but are not treated as outstanding
for the purpose of computing the percentage ownership of any other person.  Unless indicated below, the persons and entities named in the table have sole
voting and sole investment power with respect to all shares beneficially owned, subject to community property laws where applicable.  Except as otherwise
indicated, the address of each stockholder is c/o Genesis Biopharma, Inc. at 11500 Olympic Boulevard, Suite 400, Los Angeles, California 90064.
 

Name  

Shares of
Common Stock

Beneficially
Owned (1)   

Percent of
Common Stock

Beneficially
Owned (1)  

5% or greater owners:       
Theorem Group, LLC (2)   6,413,342   8.6%
Bristol Investment Fund, Ltd. (3)   7,108,095   9.6%
Batavia Holdings Limited (4)   5,854,753   7.9%
Robert Brooke (5)   4,440,008   6.0%
Cadogan Capital (Nevis) (6)   5,854,753   7.9%
         
Directors and executive officers:         
Dr. William Andrews (7)   0   0%
Dr. L. Stephen Coles   0   0%
Anthony Cataldo   0   0%
Michael Handelman   0   0%
All directors and executive officers as a group (4 persons)   0   0%
 

(1) Applicable percentage ownership is based on 74,183,349 shares (post-split) of common stock outstanding at April 20, 2011. The number of shares
of common stock owned are those “beneficially owned” as determined under the rules of the Securities and Exchange Commission, including any
shares of common stock as to which a person has sole or shared voting or investment power and any shares of common stock which the person has
the right to acquire within sixty (60) days through the exercise of any option, warrant or right.

(2) Anshuman Dube exercises dispositive and voting control with respect to the shares held by Theorem Group, LLC.
 
 

 



 
 
(3) Does not include 150,001 shares subject to warrants.  The warrants contain a provision prohibiting any exercise of the warrants that would result in

the holder owning beneficially more than 4.99% of the outstanding shares of our common stock as determined under Section 13(d) of the Securities
Exchange Act of 1934.    Bristol Capital Advisors, LLC ("BCA") is the investment advisor to Bristol Investment Fund, Ltd. ("Bristol").  Paul Kessler
is the manager of BCA and as such has voting and investment control over the securities held by Bristol.  Mr. Kessler disclaims beneficial ownership
of these securities.

(4) Janny Onggara has the power to vote, or to direct the vote, and to dispose of, or to direct the disposition of, the securities held by Batavia Holdings
Limited, in her capacity as Batavia’s Director and sole shareholder.

  
(5) Mr. Brooke resigned as the Company’s President, Chief Executive Officer and as a member of the Company’s Board of Directors on February 7,

2011.  Pursuant to an advisory agreement, Mr. Brooke agreed to submit for cancellation 1,500,000 shares of the Company’s common stock that he
owned.

  
(6) Marten Mark has the power to vote, or to direct the vote, and to dispose of, or to direct the disposition of, the securities held by Cadogan Capital

(Nevis), in his capacity as director, and disclaims beneficial ownership.
  
(7) Dr. Andrews was granted a non-qualified stock option to purchase up to 250,000 shares of our Common Stock on March 16, 2011, which vest and

become exercisable on the anniversary of the date of his appointment, provided that Dr. Andrews is still a member of the Board of Directors of the
Company on that date.  The options are exercisable at an exercise price equal to $1.25, and have a term of 10 years from the date of grant. Since none
of the options are exercisable within 60 days of the date of this filing, none of them have been included here.

 
 

 



 
 

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) 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.
 
   
 GENESIS BIOPHARMA, INC.  
   
    
Date: May 4, 2011 By: /s/ Anthony Cataldo  
  Anthony Cataldo, Chief Executive Officer  
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Exhibit 31.1

 
Certification of the Principal Executive Officer Under Section 302 of the Sarbanes-Oxley Act

 
I, Anthony Cataldo, certify that:
 
1. I have reviewed this report on Form 10-K/A of Genesis Biopharma, Inc.;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a- 15(e) and 15d- 15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

 
 (a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,

to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this annual report is being prepared;

 
 (b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

 
 (c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 
 (d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most

recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant’s internal control over financial reporting; and

 
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):
 
 (a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are

reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
 
 (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal

control over financial reporting.
 
   
    
Date: May 4, 2011 By: /s/ ANTHONY CATALDO  
  Name:  Anthony Cataldo
  Title:    Chief Executive Officer and President
    
 
 

 

 
 



 
Exhibit 31.2

 
Certification of the Principal Financial Officer Under Section 302 of the Sarbanes-Oxley Act

 
I, Michael Handelman, certify that:
 
1. I have reviewed this report on Form 10-K/A of Genesis Biopharma, Inc.;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

 
 (a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,

to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this annual report is being prepared;

 
 (b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

 
 (c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 
 (d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most

recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant’s internal control over financial reporting; and

 
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):
 
 (a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are

reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
 
 (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal

control over financial reporting.
 
   
    
Date: May 4, 2011 By: /s/ MICHAEL HANDELMAN   
  Name:  Michael Handelman
  Title:    Chief Financial Officer and Treasurer
    
 
 

 

 
 


