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PART I.  FINANCIAL INFORMATION

Item 1. Condensed Financial Statements

GENESIS BIOPHARMA, INC.
(A Development Stage Company)

Condensed Balance Sheets

  September 30,  December 31, 
  2011   2010  
  (Unaudited)     
       

ASSETS       
       
Current Assets       

Cash and cash equivalents  $ 910,608  $ 1,292,469 
Restricted cash   2,320,000   - 
Advance to related party   50,000   - 
Deposit   17,500   5,000 
Prepaid expenses   -   3,447 

Total Current Assets   3,298,108   1,300,916 
         
Property and equipment, net of accumulated depreciation of $1,513 and $0   18,803   - 
Intellectual property licenses, net of accumulated amortization of $111,723 and $57,372   105,685   160,036 
Rent Deposit   16,000   - 
         
Total Assets  $ 3,438,596  $ 1,460,952 
         

LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIENCY)         
         
Current Liabilities         

Accounts payable  $ 206,864  $ 30,292 
Accrued interest   31,644   - 
Unsecured convertible promissory notes, net of discount   2,598,425   - 
Derivative liabilities   6,292,388   792,575 

Total Current Liabilities   9,129,321   822,867 
         
Commitments and contingencies         
         
Stockholders' Equity (Deficiency)         

Common stock, $0.000041666 par value; 1,800,000,000 shares authorized, 78,993,591 and 73,638,349 shares issued
and outstanding, respectively   3,291   3,068 

Additional paid-in capital   13,330,974   2,317,493 
Accumulated deficit   (19,024,990)   (1,682,476)

Total Stockholders' Equity (Deficiency)   (5,690,725)   638,085 
         
Total Liabilities and Stockholders' Equity (Deficiency)  $ 3,438,596  $ 1,460,952 

The accompanying notes are an integral part of these condensed financial statements.
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GENESIS BIOPHARMA, INC.
(A Development Stage Company)

Condensed Statements of Operations
(Unaudited)

              For the Period from 
              September 17, 2007 
  For the Three Months Ended   For the Nine Months Ended   (Date of Inception)  
  September 30,   September 30,   through  
  2011   2010   2011   2010   September 30, 2011  
                
Revenues  $ -  $ -  $ -  $ -  $ - 
                     
Operating expenses   5,814,141   167,027   17,033,575   319,336   17,923,476 
                     
Loss from operations   (5,814,141)   (167,027)   (17,033,575)   (319,336)   (17,923,476)
                     
Other income (expense)                     
                     

Change in fair value of derivative liabilities   3,546,042   16,618   3,241,440   16,618   3,012,213 
                     

Interest expense   (31,644)   -   (31,644)   -   (31,644)
                     

Amortization of discount on convertible debentures and notes and other debt   (2,598,425)   -   (2,598,425)   -   (2,598,425)
                     

Private placement costs   (920,310)   (563,348)   (920,310)   (563,348)   (1,483,658)
                     

Total other income (expense)   (4,337)   (546,730)   (308,939)   (546,730)   (1,101,514)
                     
Net Loss  $ (5,818,478)  $ (713,757)  $ (17,342,514)  $ (866,066)  $ (19,024,990)
                     
Net Loss Per Share, Basic and Diluted  $ (0.07)  $ (0.01)  $ (0.23)  $ (0.01)     
                     
Weighted-Average Common Shares Outstanding, Basic and Diluted   78,299,552   72,002,038   74,755,732   85,165,525     

The accompanying notes are an integral part of these condensed financial statements.
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GENES IS BIOPHARMA, INC.
(A Development Stage Company)

Condensed Statement of Stockholders' Equity (Deficiency)
For the Nine Months Ended September 30, 2011

(Unaudited)

              Total  
        Additional      Stockholders' 
  Common Stock   Paid-In   Accumulated  Equity  
  Shares   Amount   Capital   Deficit   (Deficiency)  
                
Balance - December 31, 2010   73,638,349  $ 3,068  $ 2,317,493  $ (1,682,476)  $ 638,085 
                     

Common stock sold in private placement at $1.00 per share, January 2011   45,000   2   44,998   -   45,000 
                     

Common stock sold in private placement at $1.00 per share, April to June
2011, net   850,000   35   185,669   -   185,704 

                     
Common stock issued to consultants for services   1,460,242   61   1,538,391   -   1,538,452 

                     
Common stock returned for cancellation   (3,000,000)   (125)   125   -   - 

                     
Fair value of common stock issued to officer for services   6,000,000   250   8,009,750   -   8,010,000 

                     
Fair value of common stock transferred to officer   -   -   702,037   -   702,037 

                     
Fair value of vested stock options and warrants   -   -   532,511   -   532,511 

                     
Net loss   -   -   -   (17,342,514)   (17,342,514)

                     
Balance - September 30, 2011   78,993,591  $ 3,291  $13,330,974  $ (19,024,990)  $ (5,690,725)

The accompanying notes are an integral part of these condensed financial statements.
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GENESIS BIOPHARMA, INC.
(A Development Stage Company)

Condensed Statements of Cash Flows
(Unaudited)

        For the Period from 
        September 17, 2007 
  For the Nine Months Ended   (Date of Inception)  
  September 30,   through  
  2011   2010   September 30, 2011  
          
Cash Flows From Operating Activities          

Net loss  $ (17,342,514)  $ (866,066)  $ (19,024,990)
Adjustments to reconcile net loss to net cash used in operating activities:             

Depreciation and amortization   55,864   2,472   117,236 
Fair value of vested stock options and warrants   532,511   45,159   646,527 
Fair value of derivative liability recorded upon             
issuance of warrants   2,563,647   -   2,563,647 
Amortization of discount on convertible notes   2,598,425   -   2,598,425 
Private placement costs   920,310   563,348   1,483,658 
Change in fair value of derivative liabilities   (3,241,440)   (16,618)   (3,012,213)
Common stock issued to officer for services   8,010,000   -   8,010,000 
Common stock issued for services   1,538,452   -   1,538,452 
Fair value of common stock transferred to officer   702,037   -   702,037 
Changes in assets and liabilities:             

Deposit   (12,500)   -   (17,500)
Prepaid expenses   3,447   (5,000)   - 
Other assets   (16,000)   -   (16,000)
Accounts payable and accrued liabilities   208,216   25,492   238,508 

             
Net Cash Used In Operating Activities   (3,479,545)   (251,213)   (4,172,213)

             
Cash Flows From Investing Activities             

Property and equipment   (20,316)   (2,981)   (24,316)
             

Net Cash Used In Investing Activities   (20,316)   (2,981)   (24,316)
             
Cash Flows From Financing Activities             

Proceeds from the issuance of convertible notes, net   2,295,000   -   2,295,000 
Proceeds from the issuance of common stock   873,000   1,065,000   2,844,000 
Due to director   -   (23,120)   18,137 
Advances to related party   (50,000)   -   (50,000)

             
Net Cash Provided By Financing Activities   3,118,000   1,041,880   5,107,137 

             
Net Increase (Decrease) In Cash And Cash Equivalents   (381,861)   787,686   910,608 
             
Cash and Cash Equivalents, Beginning Of Period   1,292,469   8,257   - 
             
Cash and Cash Equivalents, End Of Period  $ 910,608  $ 795,943  $ 910,608 
             
Supplemental Disclosures of Cash Flow Information:             

Proceeds from convertible notes held in escrow account  $ 2,320,000  $ -  $ 2,320,000 
Derivative liability recorded upon issuance of convertible notes and attached warrants   4,615,000   -   4,615,000 
Derivative liability recorded as private placement cost   642,296   -   642,296 
Common stock issued for intellectual property   -   217,408   217,408 

The accompanying notes are an integral part of these condensed financial statements.
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GENESIS BIOPHARMA, INC.
(A Development Stage Company)

NOTES TO CONDENSED FINANCIAL STATEMENTS
Three Months and Nine Months Ended September 30, 2011 and 2010

and Period from September 17, 2007 (Inception) to September 30, 2011
(UNAUDITED)

NOTE 1.  GENERAL ORGANIZATION AND BUSINESS

Genesis Biopharma, Inc. (formerly named Freight Management Corp.) was incorporated in the State of Nevada on September 17, 2007 to engage in the
development of an internet-based, intelligent online system for business owners, freight forwarders, and business people in the shipping/freight industry and
export/import industry who require assistance with their freight and shipping related inquiries.  We never engaged in the online freight business, and were an
inactive company until March 15, 2010. We owned all of the issued and outstanding shares of Genesis Biopharma, Inc., a Nevada corporation (the
“Subsidiary”).  On March 15, 2010, the Subsidiary merged with and into Genesis (the “Consolidation”), with Genesis as the surviving corporation.  Genesis
and Subsidiary filed Articles of Merger on March 15, 2010 with the Secretary of State of Nevada, along with the Agreement and Plan of Merger entered into
by the two parties effective as of March 15, 2010 (the “Merger Agreement”).  The Merger Agreement and the Articles of Merger amended the Company’s
Articles of Incorporation, and changed the Company’s name to “Genesis Biopharma, Inc.”

Effective March 15, 2010, prior to the Consolidation, we and our Subsidiary entered into an Asset Purchase Agreement (the “Purchase Agreement”) with
Hamilton Atlantic, a Cayman Islands company (“Hamilton”), whereby Hamilton sold, and Subsidiary acquired, all of Hamilton’s rights, title and interest to
certain assets, including certain patents, patent applications, materials and know-how, related to the development and commercialization of biotechnology
drugs, primarily anti-CD55+ therapeutic antibody for the treatment of cancer.  As a result of the Consolidation, Genesis acquired all of the assets and
contractual rights, and assumed all of the liabilities, of Subsidiary, including all of the assets acquired pursuant to the Purchase Agreement. On March 15,
2010, after the effectiveness of the Consolidation, we entered into a Patent and Know How License (the “License Agreement”) with Cancer Research
Technology Limited, a company registered in England and Wales (“CRT”).  Pursuant to the License Agreement, we were granted an exclusive, worldwide
right and license in certain intellectual property related to a proprietary, therapeutic use of anti-CD55+ antibodies, including rights to patents and patent
applications related thereto, to research, develop, use, make, distribute, and sell products utilizing the licensed intellectual property. The License Agreement
expires on the later to occur of the expiration of the relevant licensed patent in the relevant country, or ten (10) years after the date that the first therapeutic
product was placed on the market in such country.  In consideration for the license, we paid CRT 30,000 pounds sterling on the effective date of the License
Agreement, and agreed to pay CRT additional royalties based on the achievement of certain milestones, including the consummation of financing by us and
other milestones relating to the commencement of Phase III clinical studies, the filing of new drug applications, and the grant of marketing approval related to
the licensed products. As a result of the acquisition of the assets related to the Anti-CD55+ Antibody Program and the License Agreement, we abandoned our
plan to engage in the internet-based, freight forwarders’ shipping/freight business, and commenced operations as a biopharmaceutical company engaged in
the development and commercialization of therapeutics for the treatment of cancer.

Effective August 5, 2011, we signed a Cooperative Research and Development Agreement (CRADA) with the National Institutes of Health and the National
Cancer Institute (“NCI”).  Under the terms of the five-year cooperative research and development agreement, we will work with Steven A. Rosenberg, M.D.,
Ph.D., chief of NCI’s Surgery Branch, to develop adoptive cell immunotherapies that are designed to destroy metastatic melanoma cells using a patient’s
tumor infiltrating lymphocytes.  We will provide funds in the amount of $1,000,000 per year of the CRADA for Dr. Rosenberg to use to acquire technical,
statistical, and administrative support for the research activities, as well as to pay for supplies and travel expenses.    We have also agreed that Dr. Rosenberg
can allocate the funding between the various categories in support of the CRADA research as he sees fit (see Note 7).
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GENESIS BIOPHARMA, INC.
(A Development Stage Company)

NOTES TO CONDENSED FINANCIAL STATEMENTS
Three Months and Nine Months Ended September 30, 2011 and 2010

and Period from September 17, 2007 (Inception) to September 30, 2011
(UNAUDITED)

Effective October 5, 2011, we entered into a Patent License Agreement (the “License Agreement”) with the National Institutes of Health, an agency of the
United States Public Health Service within the Department of Health and Human Services (“NIH”).  Pursuant to the License Agreement, NIH granted us a
non-exclusive worldwide right and license to develop and manufacture certain proprietary autologous tumor infiltrating lymphocyte adoptive cell therapy
products for the treatment of metastatic melanoma, ovarian cancer, breast cancer, and colorectal cancer.  The intellectual property subject to the License
Agreement is covered by 43 patents and patent applications, consisting of nine issued United States patents, 13 pending patent applications in the United
States, and 21 foreign patents and patent applications as counterparts of U.S. patents/patent applications.  We also have limited rights to sublicense the
intellectual property subject to the License Agreement.  The License Agreement will expire on a product-by-product basis upon the expiration of the subject
patent rights.  These technologies were also the subject of the CRADA, effective August 5, 2011.  In consideration for the rights granted pursuant to the
License Agreement, we agreed to pay an estimated $1,200,000 of upfront licensing fees and expense reimbursements within 60 days of the effectiveness of
the License Agreement.  In addition, we will have to pay royalties of six percent (6%) of net sales (subject to certain annual minimum royalty payments), a
percentage of revenues from sublicensing arrangements, and lump sum benchmark royalty payments on the achievement of certain clinical and regulatory
milestones for each of the various indications.  If the Company achieves all benchmarks for all four (4) licensed indications, the aggregate amount of
benchmark royalty payments that the Company will have to make to NIH will be $36,300,000 (see Note 9).

On October 5, 2011, we decided to terminate our efforts to develop anti-CD55+ antibodies for the treatment of cancer.  As a result, we are terminating our
exclusive license agreement with CRT, and will return all rights thereunder to certain patents and patent applications to CRT (see Note 7).
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GENESIS BIOPHARMA, INC.
(A Development Stage Company)

NOTES TO CONDENSED FINANCIAL STATEMENTS
Three Months and Nine Months Ended September 30, 2011 and 2010

and Period from September 17, 2007 (Inception) to September 30, 2011
(UNAUDITED)

Basis of Presentation of Unaudited Condensed Financial Information

The unaudited financial statements of the Company for the three months and nine months ended September 30, 2011 and 2010 have been prepared in
accordance with accounting principles generally accepted in the United States of America for interim financial information and pursuant to the requirements
for reporting on Form 10-Q and Regulation S-K for scaled disclosures for smaller reporting companies.  Accordingly, they do not include all the information
and footnotes required by accounting principles generally accepted in the United States of America for complete financial statements.  However, such
information reflects all adjustments (consisting solely of normal recurring adjustments), which are, in the opinion of management, necessary for the fair
presentation of the financial position and the results of operations. Results shown for interim periods are not necessarily indicative of the results to be
obtained for a full fiscal year.  The balance sheet information as of December 31, 2010 was derived from the audited financial statements included in the
Company's financial statements as of and for the year ended December 31, 2010 included in the Company’s Annual Report on Form 10-K filed with the
Securities and Exchange Commission (the “SEC”) on April 14, 2011. These financial statements should be read in conjunction with that report.

Going Concern

As shown in the accompanying financial statements, the Company has a stockholders’ deficiency of $5,690,725 through September 30, 2011 and utilized cash
in operations of $3,479,545 during the nine months ended September 30, 2011.  The Company had cash and cash equivalents of $910,608 at September 30,
2011.  The Company’s ability to continue as a going concern is dependent upon its ability to develop additional sources of capital and to ultimately achieve
sustainable revenues and profitable operations. The Company’s financial statements do not include any adjustments that might result from the outcome of
these uncertainties. At September 30, 2011, the Company had not yet commenced any revenue-generating operations. As such, the Company has yet to
generate any cash flows from operations, and is dependent on debt and equity funding from both related and unrelated parties to finance its operations.

As of the date of this report, we do not have sufficient funds to repay the $5,000,000 convertible Notes that are due on November 30, 2011 (see Note 4).  In
addition, our current cash position will be further reduced by the approximately $1,200,000 payment that is due to the NIH in early December 2011 (see Note
9) and by the next $250,000 quarterly installment that we are required to pay under the CRADA (see Note 7) as well as a reservation fee of $500,000 payable
in the form of two equal payments with the final payment to be made on or before December 12, 2012 pursuant to a letter of intent that we entered into with
Lonza  Walkersville, Inc. effective November 4, 2011 (see Note 9).  As a result, in the event the holders of the Notes do not elect to convert their Notes or
agree to an extension of the maturity date of the Notes, unless we are able to obtain at least $5,000,000 of new funding by November 30, 2011, we will be in
default on our payment obligations under the Notes commencing on December 1, 2011.  A default will significantly increase the cost of the Notes and will
permit the holders of the Notes to pursue collection actions against us.  Furthermore, even if the holders of the Notes were to agree to extend the maturity date
of the Notes or elect to convert the Notes, based on our internally prepared budget, our current financial resources are only sufficient to fund our operations
through the middle of March 2012.  Finally, in order to develop our Cōntego™ program in accordance with our business plan and our agreement with the
NIH we believe that we would have to spend in excess of $35 million during the next twelve months.  Accordingly, in order to operate our business, we have
to obtain substantial additional proceeds in the near future.

Our goal is to attempt to obtain the additional funds that we need through the sale of additional debt or equity securities.  The sale of additional equity or
convertible debt securities will result in additional dilution to our shareholders.  The issuance of additional debt will result in increased expenses and could
subject us to covenants that may have the effect of restricting our operations.  We may also in the future seek to obtain funding through strategic alliances
with larger pharmaceutical or biomedical companies.  However, we currently have no agreements in place with any funding sources or with any strategic
partners that could provide us with some or all of the funding that we need.  Accordingly, we can provide no assurance that additional financing will be
available to us in an amount or on terms acceptable to us, if at all.  Even if we are able to obtain additional funding from either financings or alliances, no
assurance can be given that the terms of such funding will be beneficial to us or our stockholders.  If we are unsuccessful or only partly successful in our
efforts to secure additional financing, we may find it necessary to suspend or terminate some or all of our product development and other activities.
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GENESIS BIOPHARMA, INC.
(A Development Stage Company)

NOTES TO CONDENSED FINANCIAL STATEMENTS
Three Months and Nine Months Ended September 30, 2011 and 2010

and Period from September 17, 2007 (Inception) to September 30, 2011
(UNAUDITED)

NOTE 2.  SUMMARY OF SIGNIFICANT ACCOUNTING PRACTICES

Loss per Share

Basic loss per share is computed by dividing the net loss applicable to common stockholders by the weighted average number of shares of common stock
outstanding during the period. Diluted loss per share is computed by dividing the net loss applicable to common stockholders by the weighted average
number of common shares outstanding plus the number of additional common shares that would have been outstanding if all dilutive potential common
shares had been issued. Potential common shares are excluded from the computation as their effect is antidilutive.

For the three months and nine months ended September 30, 2011 and 2010, the calculations of basic and diluted loss per share are the same because potential
dilutive securities would have an anti-dilutive effect. The potentially dilutive securities at September 30, 2011 consist of options to acquire 2,425,000 shares
of common stock, warrants to acquire 9,680,022 shares of common stock, and 4,000,000 shares of common stock issuable upon the conversion of promissory
notes.

Fair Value Measurements

The Company uses various inputs in determining the fair value of its investments and measures these assets on a recurring basis. Financial assets recorded at
fair value in the balance sheets are categorized by the level of objectivity associated with the inputs used to measure their fair value. Authoritative guidance
provided by the Financial Accounting Standards Board (the “FASB”) defines the following levels directly related to the amount of subjectivity associated
with the inputs to fair valuation of these financial assets:

Level 1—Quoted prices in active markets for identical assets or liabilities.

Level 2—Inputs, other than the quoted prices in active markets, that are observable either directly or indirectly.

Level 3—Unobservable inputs based on the Company's assumptions.

The following table presents certain investments and liabilities of the Company’s financial assets measured and recorded at fair value on the Company’s
balance sheets on a recurring basis and their level within the fair value hierarchy as of September 30, 2011 and December 31, 2010.

Description  Level 1   Level 2   Level 3   Total  
Fair value of derivative liability – September 30, 2011  $ —  $ —  $ 6,292,388  $ 6,292,388 
Fair value of derivative liability – December 31, 2010  $ —  $ —  $ 792,575  $ 792,575 

Derivative financial instruments

The Company evaluates all of its financial instruments to determine if such instruments are derivatives or contain features that qualify as embedded
derivatives.  For stock-based derivative financial instruments, the Company uses probability weighted average Black-Scholes-Merton to value the derivative
instruments at inception and on subsequent valuation dates. The classification of derivative instruments, including whether such instruments should be
recorded as liabilities or as equity, is evaluated 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.
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GENESIS BIOPHARMA, INC.
(A Development Stage Company)

NOTES TO CONDENSED FINANCIAL STATEMENTS
Three Months and Nine Months Ended September 30, 2011 and 2010

and Period from September 17, 2007 (Inception) to September 30, 2011
(UNAUDITED)

Intangible Assets

The Company records intangible assets in accordance with guidance of the FASB.  Intangible assets consist mostly of intellectual property rights that were
acquired from an affiliated entity and recorded at their historical cost, and are being amortized over a three year life.  The Company reviews intangible assets
subject to amortization at least annually to determine if any adverse conditions exist or a change in circumstances has occurred that would indicate
impairment or a change in the remaining useful life.  If the carrying value of the assets is determined not to be recoverable, the Company records an
impairment loss equal to the excess of the carrying value over the fair value of the assets.  The Company’s estimate of fair value is based on the best
information available.  If the estimate of an intangible asset’s remaining useful life is changed, the Company amortizes the remaining carrying value of the
intangible asset prospectively over the revised remaining useful life.  Based upon management’s annual assessment, the Company believes there were no
indicators of impairment of its intangible assets as of September 30, 2011.

Research & Development

Research and development costs are expensed when incurred and are included in operating costs on the accompanying statement of operations.  Research and
development costs were $51,000 and $250,000 for the nine months ended September 30, 2010 and 2011, and $0 and $250,000 for the three months ended
September 30, 2010 and 2011, respectively.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America requires management to
make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
financial statements and the reported amounts of revenue and expenses during the reporting period. Actual results could differ from those estimates.

Recent Accounting Pronouncements

In May 2011, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU) No. 2011-4, which amends the Fair Value
Measurements Topic of the Accounting Standards Codification (ASC) to help achieve common fair value measurement and disclosure requirements in U.S.
GAAP and IFRS.  ASU No. 2011-4 does not require additional fair value measurements and is not intended to establish valuation standards or affect valuation
practices outside of financial reporting.  The ASU is effective for interim and annual periods beginning after December 15, 2011. The Company will adopt the
ASU as required.  The ASU will affect the Company’s fair value disclosures, but will not affect the Company’s results of operations, financial condition or
liquidity.

In June 2011, the FASB issued ASU No. 2011-5, which amends the Comprehensive Income Topic of the ASC.  The ASU eliminates the option to present the
components of other comprehensive income as part of the statement of changes in shareholders’ equity, and instead requires consecutive presentation of the
statement of net income and other comprehensive income either in a continuous statement of comprehensive income or in two separate but consecutive
statements.  ASU No. 2011-5 is effective for interim and annual periods beginning after December 15, 2011.  The Company will adopt the ASU as
required.  It will have no affect on the Company’s results of operations, financial condition or liquidity.
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GENESIS BIOPHARMA, INC.
(A Development Stage Company)

NOTES TO CONDENSED FINANCIAL STATEMENTS
Three Months and Nine Months Ended September 30, 2011 and 2010

and Period from September 17, 2007 (Inception) to September 30, 2011
(UNAUDITED)

Other recent accounting pronouncements issued by the FASB (including its Emerging Issues Task Force) and the SEC did not or are not believed by
management to have a material impact on the Company's present or future consolidated financial statements.

NOTE 3.  INTELLECTUAL PROPERTY LICENSES

Effective March 15, 2010, the Company entered into a purchase agreement with Hamilton Atlantic, a Cayman Islands company (“Hamilton”), whereby
Hamilton sold, and the Company acquired, all of Hamilton’s rights, title and interest to certain assets related to the development and commercialization of
biotechnology drugs, primarily anti-CD55 antibodies (the “Anti-CD55 Antibody Program”), including certain patents, patent applications, materials, and
know-how.  The Anti-CD55 Antibody Program consists of antibodies that could be developed and commercialized for the treatment of cancer.  As
consideration, the Company agreed to issue to Hamilton 20,960,016 shares of the Company’s common stock.  The Company valued the shares issued to
Hamilton at $217,408, which was based upon the historical cost initially paid by Hamilton to acquire the intellectual property rights from an unrelated third
party. The intellectual property rights are being amortized over a three year life.

The following table summarizes the original cost, the related accumulated amortization, and the net carrying amounts for the Company’s intangible assets at
September 30, 2011.

 

Estimated
Useful

Life  
Original

Cost   
Accumulated
Amortization   

Net
Carrying
Amount  

Intellectual Property License 3 years  $ 217,408  $ 111,723  $ 105,685 

The total amortization expense related to the intangible assets was $54,351 for the nine months ended September 30, 2011.

NOTE 4.  UNSECURED CONVERTIBLE PROMISSORY NOTES AND WARRANTS

Effective July 27, 2011 the Company completed an offering of $5,000,000 of its convertible notes and warrants to acquire 4,000,000 shares of the Company’s
common stock.  Under the terms of the offering, the investors entered into a securities purchase agreement with the Company whereby the investor received
notes that mature November 30, 2011 and which are convertible into shares of the Company’s common stock at a conversion price of $1.25 per share and
received warrants that have a term of five years and are exercisable at $1.25 per share.  Interest on the notes accrues at 7% per annum and is due on the
maturity date of the notes.  The notes also contain a redemption feature whereby the Company can force conversion in the event its common stock trades at
200% of the conversion price for twenty consecutive trading days with a minimum daily trading volume of 100,000 shares.
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and Period from September 17, 2007 (Inception) to September 30, 2011
(UNAUDITED)

As a part of the Offering, the Company also entered into an escrow agreement. Under the terms of the securities purchase agreement, the offering closed in
two equal traunches.  With the completion of the offering, the Company received gross proceeds of $2,500,000. The escrow agreement provided that the
remaining $2,500,000 be placed into escrow.  The escrow agreement provided that the remaining proceeds could be released to the Company following the
Company signing a worldwide nonexclusive license to certain intellectual property owned by the United States Government related to tumor infiltrating
lymphocytes and T-cell technologies and a Cooperative Research and Development Agreement for exclusive access to additional technologies for the conduct
of clinical trials prior to November 30, 2011.  At September 30, 2011, the remaining proceeds were still held in escrow and are reflected in the accompanying
balance sheet as “Restricted cash”.  As further described in Note 9 to these condensed financial statements, on October 5, 2011, the Company completed the
requirements of the escrow agreement for release of the remaining proceeds from the convertible notes and the Company received $2,320,000, representing
the remaining $2,500,000 of the note, less private placement costs of $180,000.

In the event the holders of the Notes do not convert them and the Company is unable to repay the Notes in whole on the November 30, 2011 maturity date, the
interest rate on the Notes increases to 15% per annum, and the holders of the Notes have the right to demand that the Company immediately redeem all of the
Notes at a price that is the greater than the outstanding balance of the Notes.

As a part of the offering, the Company entered into a registration rights agreement which provides in part that the Company file a registration statement with
the Securities and Exchange Commission (Commission) for the shares of common stock underlying the notes and warrants as issued in the offering and have
the registration statement declared effective by the Commission within ninety days of the closing date of the Offering if there is no review by the Commission
or within 120 days of the closing date in the event the registration statement is reviewed.  Failure to have the registration statement declared effective within
the time parameters afforded or to keep the registration effective per the terms of the registration rights agreement will result in a penalty imposed on the
Company of an amount in cash equal to one percent of the aggregate purchase price of such investor's registrable securities every thirty days until such time
as the Company complies with the terms of the registration rights agreement.  The Company is currently in the process of filing the registration statement
with the Commission.

The notes and warrants contain anti-dilution protection.  As such, the conversion price of the notes and the exercise price of the warrants are subject to
adjustment based upon the pricing of subsequent financings undertaken by the Company, as more fully described in the securities purchase agreement, notes,
and warrants.  The Company has determined that this anti-dilution reset provision caused the conversion feature to be bifurcated from the notes, treated as a
derivative liability, and accounted for at its fair value.  Upon issuance, the Company determined the fair value of the beneficial conversion feature was
$1,844,422 and recorded a corresponding discount to the convertible notes.  The Company has also determined that the anti-dilution reset provision of the
warrants is subject to derivative liability treatment and is required to be accounted for at its fair value.  Upon issuance, the Company determined the fair value
of the warrants was $3,616,870 and recorded a discount of $3,155,578 to the convertible notes, and recognized the remaining amount of $461,292 as private
placement costs in the statement of operations.

The total discount to the notes of $5,000,000 is being amortized over the term of the notes, from July 26, 2011 through the maturity date of November 30,
2011.  During the period from the issuance of the notes in July 2011 through September 30, 2011, the Company amortized discount of $2,598,425.  The
carrying amount of the convertible notes was $2,598,425 at September 30, 2011, representing their unconverted face amount of $5,000,000 less the
unamortized discount of $2,401,575.
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In connection with this sale of convertible notes and warrants, the Company 1) incurred a placement fee of $350,000 (7% of gross proceeds of the offering),
2) issued five-year warrants to its placement agent to acquire 80,000 shares of common stock, and 3) paid $35,000 for legal and escrow services in connection
with the issuance of these convertible notes and warrants.  The warrants issued to the placement agent are exercisable at $1.25 per share, may be exercised on
a cashless basis, and contain anti-dilution protection.  The Company has determined that this anti-dilution reset provision of the warrants is subject to
derivative liability treatment and is required to be accounted for at its fair value.  Upon issuance, the Company determined the fair value of the warrants was
$74,018 and recorded a corresponding charge to private placement costs.  Total private placement costs recorded for the issuance of convertible debentures
was $920,310.

NOTE 5.  COMMON STOCK

Issuance of common stock for cash

In January 2011, the Company closed a private placement offering pursuant to which it entered into Private Placement Subscription Agreements with two
accredited investors providing for the issuance and sale of 45,000 shares of the Company’s common stock for a purchase price of $45,000.  The Subscription
Agreements granted the investors “piggy-back” registration rights with respect to the shares, pursuant to which the Company agreed, with specified
exceptions, to register the shares in the event the Company determines to register its common stock with the Securities and Exchange Commission.

Between April and June 30, 2011, the Company completed its private placement offering and issued an aggregate of 850,000 shares of common stock for
$1.00 per share, or net proceeds of $828,000 after closing costs.  As an added incentive to the buyers, the Company granted a total of 850,000 warrants to the
buyers that are fully vested, will expire in five years and are exercisable at $1.25 per share.  Each of the warrant agreements included an anti-dilution
provision that allowed for the automatic reset of the number of warrants issued and exercise price of the warrants upon any future sale of common stock or
warrants at or below the current exercise price. The Company considered the current Financial Accounting Standards Board guidance of “Determining
Whether an Instrument Indexed to an Entity’s Own Stock” which indicates that any adjustment to the fixed amount (either conversion price or number of
shares) of the instrument regardless of the probability or whether or not within the issuers’ control, means the instrument is not indexed to the issuers own
stock. Accordingly, the Company determined that as the strike price of these warrants contain exercise prices that may fluctuate based on the occurrence of
future offerings or events, and as such is not a fixed amount. As a result, the Company determined that these warrants are not considered indexed to the
Company’s own stock and characterized the fair value of these warrants as an offering cost and derivative liabilities upon issuance.  The aggregate value of
these warrants issued was $642,296 using the probability weighted average Black-Scholes-Merton option valuation model with the following assumptions;
average risk-free interest rate of 2.00%; dividend yield of 0%; average volatility of 49%; and an expected life of five years (statutory term).  The warrants
were accounted for as an offering cost and the entire value was deducted from additional Paid-In Capital.

Issuance of common stock for services

In February 2011, Robert Brook, former CEO and Richard McKilligan, former CFO entered into advisory agreements with the Company.  Pursuant to the
terms of the advisory agreements, Messrs. Brooke and McKilligan were each required to submit for cancellation 1,500,000 shares or a total of 3,000,000 of
the Company’s common stock that they owned.

On May 23, 2011, Messrs. Brooke and McKilligan transferred 1,500,000 common shares each owned by them to Ines Garcia, who subsequently became the
wife of Mr. Anthony Cataldo, CEO of the Company.  The transfer was accounted for as additional compensation to Mr. Cataldo and the shares were valued at
$1.40 per share, or $4,200,000, based upon the market price of the common stock on the date of the transfer.
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On May 23, 2011, BC Limited, a shareholder of the Company, agreed to transfer 501,455shares it owned to Ines Garcia.  The transfer to Ines Garcia was
accounted for as compensation to Mr. Cataldo and the 501,455 shares were valued at $1.40 per share, or $702,037, based upon the market price of the
common stock on the date of the transfer.

On May 6, 2011, Anthony Cataldo, the Company’s President, Chief Executive Officer and director, was granted 3,000,000 shares of the Company’s common
stock as part of his executive compensation package.  These shares were valued at $3,810,000 based on the trading price of the Company’s common stock at
the date of the agreement.

From April to May 2011, the Company granted 130,000 shares of common stock for consulting services. These shares were valued at $155,000 based on the
trading price of the Company’s common stock at the date of the agreement.

On August 22, 2011, Emmes Group Consulting LLC was issued 1,000,000 shares of the Company’s common stock for consulting services.  These shares
were valued at $1,040,000 based on the trading price of the Company’s common stock at the date of the agreement.  Martin Schroeder, a director of the
Company, is Executive Vice President and Managing Director of the Emmes Group, Inc., a strategic business consulting firm.

From July through September, 2011, an additional 330,242 shares of the Company’s common stock were issued for consulting services.  These shares were
valued at $343,452 based on the trading price of the Company’s common stock at the date of the agreements.

Stock Options

On March 16, 2011, the Company granted options to purchase 250,000 shares of the Company’s common stock to a director at an exercise price of
$1.25.  These options vest one year from the grant date and have a ten-year life.  The options were valued at $187,675, using the Black Scholes option pricing
model and are being amortized over the vesting period. The following assumptions were utilized in valuing the options: strike price of $1.25; term of ten (10)
years; volatility of 50.95%; expected dividends 0%; and discount rate of 2.82%.

On April 15, 2011, the Company granted options to purchase 825,000 shares of the Company’s common stock to members of its scientific advisory board at
an exercise price of $1.19 per share.  These options vest quarterly over 12 months from the grant date and have a five-year life.  The options were valued at
$444,675, using the Black Scholes option pricing model and are being amortized over the vesting period. The following assumptions were utilized in valuing
the options: strike price of $1.19; term of five (5) years; volatility of 74%; expected dividends 0%; and discount rate of 0.84%.

On April 25, 2011, the Company granted options to purchase 200,000 shares of the Company’s common stock to a member of its corporate development
advisory board at an exercise price of $1.17 per share.  These options vest quarterly over 12 months from the grant date and have a ten-year life.  The options
were valued at $149,800, using the Black Scholes option pricing model and are being amortized over the vesting period. The following assumptions were
utilized in valuing the options: strike price of $1.17; term of ten (10) years; volatility of 74%; expected dividends 0%; and discount rate of 1.85%.

During the nine months ended September 30, 2011, the Company recorded compensation costs of $444,971 relating to the vesting of the stock options
discussed above and from options granted in previous years.  As of September 30, 2011, the aggregate value of unvested options was $625,425, which will
continue to be amortized as compensation cost as the options vest over terms ranging from 1 to 4 years, as applicable.  The options had intrinsic value of
$1,114,063 as of September 30, 2011.
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At September 30, 2011, options outstanding are as follows:

  
Number of

Options   

Weighted
Average
Exercise

Price  
Balance at January 1, 2011   1,150,000  $ 0.03125 
Granted   1,275,000  $ 1.20 
Exercised   —   — 
Forfeited or Expired   —   — 
Balance at September 30, 2011   2,425,000  $ 0.645 
Options Exercisable  at September 30, 2011   884,000  $ 0.70 
 
Warrants

At September 30, 2011, warrants outstanding are as follows:

  
Number of
Warrants   

Weighted
Average
Exercise

Price  
Balance at January 1, 2011   1,050,022  $ 1.00 
Granted   8,630,000  $ 1.34 
Exercised   —   — 
Balance at September 30, 2011   9,680,022  $ 1.30 

The above warrants are fully vested and have a five year contractual life.

On September 17, 2010, the Company issued warrants to purchase 466,674 shares of the Company’s common stock at an exercise price of $1.00 per share
and warrants to purchase 466,674 shares of the Company’s common stock at an exercise price of $1.25 per share. Each of the warrant agreements included an
anti-dilution provision that allowed for the automatic reset of the exercise price upon any future sale of common stock instruments at or below the current
exercise price. The Company considered the current Financial Accounting Standards Board guidance of “Determining Whether an Instrument Indexed to an
Entity’s Own Stock” which indicates that any adjustment to the fixed amount (either conversion price or number of shares) of the instrument regardless of the
probability or whether or not within the issuer’s control, means the instrument is not indexed to the issuer’s own stock. Accordingly, the Company determined
that as the strike price of these warrants contain exercise prices that may fluctuate based on the occurrence of future offerings or events, and as such is not a
fixed  amount. As a result, the Company determined that these warrants are not considered indexed to the Company’s own stock and characterized the fair
value of these warrants as derivative liabilities upon issuance (see Note 6).

On October 22, 2010, the Company closed a private placement offering pursuant to which it entered into a Private Placement Subscription Agreement with an
accredited investor providing for the issuance and sale of 250,000 shares of the Company’s common stock for a purchase price of $250,000.  This offering
triggered anti-dilution provisions contained in certain warrants previously issued because the $1.00 purchase price per share in the offering is lower than the
$1.25 exercise price of those warrants. As a result, effective October 22, 2010, the exercise price of 466,667 warrants issued on September 17, 2010 was
reduced to $1.00 per share and the holders of those warrants have become entitled to purchase an aggregate of 116,674 additional shares of the Company’s
common stock upon exercise of those warrants, bringing the total number of shares of common stock underlying those warrants to 583,348.

 
16



 

GENESIS BIOPHARMA, INC.
(A Development Stage Company)

NOTES TO CONDENSED FINANCIAL STATEMENTS
Three Months and Nine Months Ended September 30, 2011 and 2010

and Period from September 17, 2007 (Inception) to September 30, 2011
(UNAUDITED)

On February 15, 2011, pursuant to a consulting agreement, the Company granted 100,000 fully vested, ten year warrants to acquire shares of its common
stock at $1.26.  The warrants were valued at $87,540, using the Black Scholes option pricing model with the following assumptions: strike price of $1.26;
term of ten (10) years; volatility of 57%; expected dividends 0%; and discount rate of 3.61%.  As the warrants were fully vested, the entire $87,540 was
expensed at grant date.

During the second quarter 2011, the Company completed a private placement offering of 850,000 shares of common stock.  In connection, the Company
entered into a Securities Purchase Agreement with a accredited investors which provided for the issuance and sale of 850,000 shares of the Company’s
common stock, par value $0.000041666 (the “Shares”) at a per Share purchase price of $1.00 (the “Per Share Purchase Price”) and 850,000 five (5) year
Class “C” Warrants exercisable at $1.25 per warrant share (the “Per Warrant Exercise Price”) (the “Warrants”) for a purchase price of $850,000 (the
“Offering”).

Each of the Warrants issued from April to June 2011 contain certain purchase price reset protections in the event the Company issues or sells any Shares or
any Share equivalents at less than the Per Warrant Exercise Price. The Per Warrant Exercise Price will be adjusted in the event the Company issues or sells
any Shares or equivalents pursuant to which Shares may be acquired at less than the Per Warrant Exercise Price (which is subject to adjustment).  In addition,
in the event of a reduction in the Per Warrant Exercise Price, the number of Shares that a holder of a Warrant shall be entitled to receive upon exercise shall be
adjusted by multiplying the number of Shares that would otherwise be issuable on such exercise by a fraction of which (a) the numerator is the Per Warrant
Exercise Price that would otherwise be in effect, and (b) the denominator is the Per Warrant Exercise Price in effect on the date of such exercise.  The
Warrants also contain a cashless exercise provision and the Offering also provides the purchaser the right of first refusal in connection with any future
offerings undertaken by the Company for a term of eighteen (18) months.

As more fully described in Note 4 to these condensed financial statements, effective July 27, 2011, the Company completed an offering of $5 million of its
seven percent senior convertible notes and five year warrants exercisable at $1.25 to accredited investors.  According to the terms of the agreement, the
Company issued warrants exercisable for 4,080,000 shares of Common Stock which were accounted for as a derivative liability due to the anti-dilution reset
provision of the warrants.

In July 2011, pursuant to consulting agreements, the Company issued warrants to two consultants to purchase an aggregate of 3,000,000 fully vested, five-
year warrants to acquire shares of its common stock at $1.50 per share.  The warrants contain anti-dilution protection.  As such, the exercise price of the
warrants is subject to adjustment based upon the pricing of subsequent financings undertaken by the Company.  As a result, effective July 26, 2011, the
exercise price was reduced to $1.25 per share and the holders of those warrants have become entitled to purchase an aggregate of 600,000 additional shares of
the Company’s common stock upon exercise of those warrants, bringing the total number of shares of common stock underlying those warrants to 3,600,000.

The Company has determined that the anti-dilution reset provision of the warrants is subject to derivative liability treatment and is required to be accounted
for at its fair value.  Upon issuance, the Company determined the fair value of the derivative liability recorded upon issuance of the warrants was $2,563,647
and recorded this amount as share-based compensation at the date of issuance since the warrants were fully vested.

The warrants had intrinsic value of $2,158,500 as of September 30, 2011.
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NOTE 6 - DERIVATIVE LIABILITIES

In June 2008, the FASB issued authoritative guidance on determining whether an instrument (or embedded feature) is indexed to an entity’s own
stock.  Under the authoritative guidance, effective January 1, 2009, instruments which do not have fixed settlement provisions are deemed to be derivative
instruments.  The 8,980,022 warrants issued related to the private placements and consulting agreements in 2010 and 2011 described in Note 5 do not have
fixed settlement provisions because their exercise prices may be lowered if the Company issues securities at lower prices in the future.  The warrants have
been characterized as derivative liabilities to be re-measured at the end of every reporting period with the change in value reported in the statement of
operations.

The derivative liabilities were valued using probability weighted average Black-Scholes-Merton valuation techniques with the following average
assumptions:

  
September 30,

2011   Upon Issuance  
December 31, 

2010  
          
Warrants:             
Risk-free interest rate   1.38%   0.80%   1.90%
Expected volatility   66.58%   52.45%   52.45%
Expected life (in years)   4.7   5.0   5 
Expected dividend yield   0%   0%   0%
Fair Value of Conversion Feature  $ 514,413  $ 1,844,422  $ - 
Fair Value of Warrants  $ 5,777,975  $ 6,896,831  $ 792,575 
Total  $ 6,292,388  $ 8,741,253  $ 792,575 

The risk-free interest rate was based on rates established by the Federal Reserve Bank, the Company uses the historical volatility of its common stock, and the
expected life of the instruments is determined by the expiration date of the instrument.  The expected dividend yield was based on the fact that the Company
has not paid dividends to common shareholders in the past and does not expect to pay dividends to common shareholders in the future.  In the prior year, the
Company used an average volatility rate of similar publicly traded companies as an input to its fair value calculations.  During the current period, the
Company determined that its stock price has matured and there is a consistent level of trading activity, as such, the Company used the volatility percentage of
its common stock.

As of September 30, 2011, the aggregate derivative liability was $6,292,388.  For the nine months ended September 30, 2011 and 2010, the Company
recorded a gain from the decrease in fair value of the derivative liabilities of $3,241,440 and $16,618, respectively.
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NOTE 7.  LICENSE AND COMMITMENTS

Cancer Research Technology Limited

On March 15, 2010, we entered into a Patent and Know How Licence (the “License Agreement”) with Cancer Research Technology Limited, a company
registered in England and Wales (“CRT”).  Pursuant to the License Agreement, CRT granted to the Company an exclusive, worldwide right and license in
certain intellectual property related to a proprietary, therapeutic use of anti-CD55 antibodies, including rights to patents and patent applications related
thereto, to research, develop, use, make, distribute, and sell products utilizing the licensed intellectual property.  The license granted to the Company expires
on the later to occur of the expiration of the relevant licensed patent in the relevant country or 10 years after the date that the first therapeutic product was
placed on the market in such country.  In consideration for the license, the Company agreed to pay to CRT $46,872 (£30,000) in royalties upon the effective
date of the License Agreement, and an additional $49,104 (£30,000) was paid thereafter upon the milestone achieved during the year ended December 31,
2010.  A total of $95,976 was paid during the year ended December 31, 2010. No payments were made during the nine months ended September 30, 2011.

In addition, the Company agreed to pay CRT additional royalties based on the achievement of certain milestones, as follows:

 § £25,000 (twenty five thousand pounds sterling) on filing of IND or equivalent in each of the US and the European Economic Area;

 § £75,000 (seventy five thousand pounds sterling) on the commencement of Phase III clinical or Pivotal Registration Studies in each of the US and the
European Economic Area;

 § £200,000 (two hundred thousand pounds sterling) on the filing of a new drug application or equivalent application in each of the US and the
European Economic Area;

 § £250,000 (two hundred and fifty thousand pounds sterling) on the grant of the initial Marketing Approval in each of the US and the European
Economic Area; and

 § £50,000 (fifty thousand pounds sterling) on the grant of Marketing Approval in a Major Market.

As of September 30, 2011, none of the milestones have been achieved and no additional amounts due have been recorded.

University of Nottingham, England

On September 1, 2010, the Company entered into a research agreement with the University of Nottingham, England.  The term of the agreement commenced
on July 1, 2010 and expired on June 30, 2011.  Pursuant to the terms of the agreement, the Company paid to the University of Nottingham approximately
$51,000 upon signature of the agreement, which has been included as an expense in the accompanying statement of operations for the year ended December
31, 2010.  In addition, the Company agreed to pay the University of Nottingham an additional £32,000 upon completion of the program.    The early results of
testing conducted by Nottingham University as part of the Anti-CD55+ Antibody Program failed to meet the anticipated clinical development
endpoints.  Accordingly, we decided   to terminate the research agreement.  We anticipate that the termination of the exclusive license agreement with CRT
will become effective in the near future and that we will not incur any additional costs related to that program in the future.
 
 

19



 
 

GENESIS BIOPHARMA, INC.
(A Development Stage Company)

NOTES TO CONDENSED FINANCIAL STATEMENTS
Three Months and Nine Months Ended September 30, 2011 and 2010

and Period from September 17, 2007 (Inception) to September 30, 2011
(UNAUDITED)

National Institutes of Health and the National Cancer Institute

Effective August 5, 2011, the Company signed a Cooperative Research and Development Agreement (CRADA) with the National Institutes of Health and the
National Cancer Institute (NCI).  Under the terms of the five-year cooperative research and development agreement, the Company will work with Steven A.
Rosenberg, M.D., Ph.D., chief of NCI’s Surgery Branch, to develop adoptive cell immunotherapies that are designed to destroy metastatic melanoma cells
using a patient’s tumor infiltrating lymphocytes.

Specifically, the CRADA will (i) support the in vitro development of improved methods for the generation and selection of tumor infiltrating lymphocytes
with anti-tumor reactivity from patients with metastatic melanoma, (ii) help develop approaches for large-scale production of tumor infiltrating lymphocytes
that are in accord with Good Manufacturing Practice (GMP) procedures suitable for use in treating patients with metastatic melanoma, and (iii) conduct
clinical trials using these improved methods of generating tumor infiltrating lymphocytes as well as improved adoptive cell therapy preparative regimens for
the treatment of metastatic melanoma.

Both the Company and the NCI may provide personnel, services, facilities, equipment or other resources under the agreement.  Under the terms of the
CRADA, the Company will have an exclusive option to negotiate an exclusive license to any new inventions developed jointly or independently by NCI
scientists during the course of the research project.  A CRADA is the only mechanism the National Institutes of Health has to promise exclusive intellectual
property rights in advance to a collaborator.

The Company will provide funds in the amount of $1,000,000 per year of the CRADA for Dr. Rosenberg to use to acquire technical, statistical, and
administrative support for the research activities, as well as to pay for supplies and travel expenses.  The Company will provide funds in the amount of
$250,000 on a quarterly basis.  The first quarterly installment of $250,000 was due within thirty (30) days of the Effective Date of the CRADA and was paid
during the three months ended September 30, 2011.  Each subsequent installment will be due within thirty (30) days of each quarterly anniversary of the
Effective Date.  The Company also agreed that Dr. Rosenberg can allocate the funding between the various categories in support of the CRADA research as
he sees fit.

NOTE 8.  RELATED PARTY TRANSACTIONS

Advances to Related Party

The Company has entered into negotiations to obtain a license from OXIS International, Inc., a Delaware Corporation, for certain know-how related to the
manufacture and production of an approved veterinary and human pharmaceutical product (NAD/NADA 0045-863) known as Palosein (veterinary) and
Orgotein (human).   If the license is granted, the Company will be obligated to pay OXIS a licensing fee, grant OXIS shares of the Company’s common stock,
and pay additional royalties when certain regulatory and commercial milestones are met. As part of the license negotiations, the Company provided OXIS
with a $50,000 refundable advance against the initial cash licensing fee.  As of September 30, 2011, the Company is still in negotiation with OXIS
International, Inc., regarding the terms of the agreement.  Our Chief Executive Officer/Director was the Chairman of the Board of OXIS and our Chief
Financial Officer/Director of the Company was also the Chief Financial Officer of OXIS.  Messrs. Cataldo and Handelman resigned their respective positions
with OXIS on October 25, 2011.
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NOTE 9.  SUBSEQUENT EVENTS

National Institutes of Health

Effective October 5, 2011, the Company entered into a Patent License Agreement (the “License Agreement”) with the National Institutes of Health, an agency
of the United States Public Health Service within the Department of Health and Human Services (“NIH”).  Pursuant to the License Agreement, NIH granted
to the Company a non-exclusive worldwide right and license to develop and manufacture certain proprietary autologous tumor infiltrating lymphocyte
adoptive cell therapy products for the treatment of metastatic melanoma, ovarian cancer, breast cancer, and colorectal cancer.  The intellectual property
subject to the License Agreement is covered by 43 patents and patent applications, consisting of nine issued United States patents, 13 pending patent
applications in the United States, and 21 foreign patents and patent applications as counterparts of U.S. patents/patent applications.  The Company also has
limited rights to sublicense the intellectual property subject to the License Agreement.  The License Agreement will expire on a product-by-product basis
upon the expiration of the subject patent rights.  These technologies were also the subject of the Cooperative Research and Development Agreement, effective
August 5, 2011 that the Company entered into with the National Cancer Institute, as disclosed previously Note 7 to these condensed financial statements.

The Company has the right to terminate the License Agreement in any country on 60 days notice, and NIH may terminate the agreement if the Company is in
material breach, and the breach is not cured within a specified cure period, upon certain bankruptcy and insolvency events, or if the Company fails to comply
with or achieve certain benchmarks or development plans as set forth in the License Agreement.

In consideration for the rights granted pursuant to the License Agreement, the Company agreed to pay an estimated $1,200,000 of upfront licensing fees and
expense reimbursements within 60 days of the effectiveness of the License Agreement.  In addition, the Company will have to pay royalties of six percent
(6%) of net sales (subject to certain annual minimum royalty payments), a percentage of revenues from sublicensing arrangements, and lump sum benchmark
royalty payments on the achievement of certain clinical and regulatory milestones for each of the various indications.  The Company initially intends to focus
on the development of licensed products in the metastatic melanoma field of use.  If the Company achieves all benchmarks for metastatic melanoma, up to
and including the product’s first commercial sale in the United States, the total amount of such benchmark payments will be $6,050,000.  The benchmark
payments for the other three indications, if all benchmarks are achieved, will be $6,050,000 for ovarian cancer, $12,100,000 for breast cancer, and
$12,100,000 for colorectal cancer.  Accordingly, if the Company achieves all benchmarks for all four licensed indications, the aggregate amount of
benchmark royalty payments that the Company will have to make to NIH will be $36,300,000.

With the Company entering the License Agreement, the escrow provisions of the Company’s previously reported July 27, 2011 $5,000,000 seven (7%)
percent senior convertible note and five (5) year warrant offering have been satisfied.  Accordingly, the net proceeds of $2,320,000 held in escrow pending the
execution of the License Agreement has been released to the Company.

Employment Agreements with Anthony Cataldo and Michael Handelman

On October 3, 2011 the Compensation Committee of the Company approved the employment agreements of Anthony J. Cataldo who serves as the
Company’s Executive Chairman and Chief Executive Officer and Michael Handelman who serves as a Director as well as the Company’s Chief Financial
Officer, Executive Vice President and Secretary (the “Employment Agreements”).
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GENESIS BIOPHARMA, INC.
(A Development Stage Company)

NOTES TO CONDENSED FINANCIAL STATEMENTS
Three Months and Nine Months Ended September 30, 2011 and 2010

and Period from September 17, 2007 (Inception) to September 30, 2011
(UNAUDITED)

The respective Employment Agreements were executed on October 3, 2011 and are effective as of May 1, 2011 (the “Effective Date”) for a term of five (5)
years from the Effective Date. Mr. Cataldo will receive an annual base salary of $300,000 under his agreement and has agreed to accrue $5,000 of his base
salary each month until such time as he and the Company mutually agree regarding the payment of same. Mr. Handelman will receive the annual base salary
of $120,000 under his agreement and has agreed to accrue $2,500 of his base salary each month until such time as he and the Company mutually agree
regarding the payment of same. Both Messrs Cataldo and Handelman will have the right to receive benefits under the Company’s benefit plans, if such plans
exist and will have the opportunity to earn performance bonuses as determined by the Company’s Compensation Committee or any bonus plans then in effect.
Additionally, under the terms of the Employment Agreements, Messrs Cataldo and Handelman are each entitled to receive 2,500,000 stock options to
purchase shares of the Company’s common stock exercisable at $1.25 a share under the Company’s 2010 Equity Compensation Plan (“2010 Plan”) or any
successor to the 2010 Plan. The Options will vest in equal monthly installments over a five (5) year period commencing on the Effective Date, will be
exercisable pursuant to the limitations of the 2010 Plan or any successor, and shall be exercisable for a maximum of ten (10) years, however, the effective
date of the grants of the respective options will be the effective date of the respective option agreements by and between the grantee and the Company. The
Company has also agreed to grant cost free piggyback registration rights for the shares underlying the options.

2011 Equity Incentive Plan and Grant of Options

As of October 14, 2011, the Company’s Board of Directors, based upon the approval and recommendation of the Compensation Committee, approved by
unanimous written consent the Company’s 2011 Equity Incentive Plan (the “2011 Plan”) and form of option agreements for grants under the 2011 Plan (the
“Option Agreements”).

Employees, directors, consultants and advisors of the Company are eligible to participate in the 2011 Plan. The 2011 Plan was adopted to encourage selected
employees, directors, consultants and advisors to improve operations, increase profitability, accept or continue employment or association with the Company
through the participation in the growth in value of the common stock of the Company.

The 2011 Plan will be administered by the Board of Directors or the Company’s Compensation Committee and has 18,000,000 shares of common stock
reserved for issuance in the form of incentive stock options (available for issuance to employees, and only upon shareholder approval of the 2011 Plan); non-
qualified options; common stock; and grant appreciation rights. No person eligible to participate in the 2011 Plan shall be granted options or other awards
during a twelve (12) month period that exceeds 5,000,000 shares. No options or stock appreciation rights may be granted after ten (10) years of the adoption
of the 2011 Plan by the Board of Directors, nor may any option have a term of more than 10 years from the date of grant. The exercise price of non qualified
options and the base value of a stock appreciation right shall not be less than the fair market value of the common stock on the date of grant. The exercise
price of an incentive stock option shall not be less than the fair market value of the stock covered by the option at the time of grant and in instances where a
grantee possesses more than ten (10%) percent of the combined voting power of all classes of stock of the Company, the exercise price shall not be less than
one hundred and ten (110%) percent of the fair market value of the common stock at the time of grant.

With the approval and adoption of the 2011 Plan and form of Option Agreements the Board of Directors approved on October 14, 2011 the issuance under the
2011 Plan of the options under the Employment Agreements to Messrs Cataldo and Handelman with said options having an exercise price of $1.25 and a term
expiring May 1, 2021. Additionally, the Board approved the grant under the 2011 Plan to Merrill McPeak, a director of the Company, options to purchase
500,000 shares of common stock with an exercise price of $1.15 per share with said options vesting in equal monthly installments expiring July 20, 2021. The
effective grant date of the grants for Messrs Cataldo, Handelman and McPeak will be the effective date of their respective Option Agreements with the
Company. The closing trading price of the Company’s common stock on October 14, 2011 was $1.10.
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(UNAUDITED)

Letter of Intent with Lonza Walkersville, Inc.

Effective as of November 4, 2011 the Company entered into a Letter of Intent with Lonza Walkersville, Inc. (the “LOI”) whereby Lonza will provide certain
process development services as well as to investigate the development and manufacture of Contego™, the Company’s autologous cell therapy using tumor
infiltrating lymphocytes for the treatment of Stage IV metastatic melanoma and to explore the manufacture of Contego™ for clinical trials to be performed by
the Company.  Pursuant to the terms of the LOI, the Company has agreed to pay a reservation fee to Lonza of $500,000 which is payable in the form of two
equal payments with the final payment to be made on or before December 12, 2012.  The reservation fee payable to Lonza is non-refundable except in the
event that Lonza terminates the LOI.  The parties to the LOI have further agreed to enter into good faith negotiations regarding Lonza providing the Company
long-term development and manufacturing services under an agreement to be entered into on or prior to January 13, 2012 which date can be extended to
February 13, 2012 (the “Outside Date”). If the parties enter into a definitive agreement on or before the Outside Date, the portion of the reservation fee that
has not been applied for services provided by Lonza under the LOI will be credited toward costs and expenses to be charged to the Company under any
agreement.  There can be no assurances that the Company and Lonza will enter into a definitive agreement.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.
  

CAUTIONARY NOTICE REGARDING FORWARD-LOOKING STATEMENTS
  

The following discussion and analysis of our results of operations and financial condition for the three months and nine months ended September 30,
2011 and 2010 should be read in conjunction with the notes to those financial statements that are included in Item 1 of Part 1 of this Quarterly Report. Our
discussion includes forward-looking statements based upon current expectations that involve risks and uncertainties, such as our plans, objectives,
expectations and intentions. Actual results and the timing of events could differ materially from those anticipated in these forward-looking statements as a
result of a number of factors. We use words such as “anticipate,” “estimate,” “plan,” “project,” “continuing,” “ongoing,” “expect,” “believe,” “intend,”
“may,” “will,” “should,” “could,” and similar expressions to identify forward-looking statements. All forward-looking statements included in this Quarterly
Report are based on information available to us on the date hereof and, except as required by law, we assume no obligation to update any such forward-
looking statements.  For a discussion of some of the factors that may cause actual results to differ materially from those suggested by the forward-looking
statements, please read carefully the information in the “Risk Factors” section in our Form 10-K for the year ended December 31, 2010. The identification in
this Quarterly Report of factors that may affect future performance and the accuracy of forward-looking statements is meant to be illustrative and by no
means exhaustive. All forward-looking statements should be evaluated with the understanding of their inherent uncertainty.

Summary Overview
  
We were incorporated in the State of Nevada on September 17, 2007 to engage in the development of an internet-based, intelligent online system for the
shipping/freight industry. We were unable to develop our internet-based freight forwarder business and never generated any revenues from those proposed
operations.  As a result, we decided not to pursue our former business plan and decided to reposition this company as a biopharmaceutical company.
  
In order to enter the biopharmaceutical business, on March 15, 2010, through our newly formed, wholly-owned subsidiary, we acquired certain assets related
to the development and commercialization of biotechnology drugs, primarily anti-CD55+ antibodies (the “Anti-CD55+ Antibody Program”), including
certain patents, patent applications, materials, and know-how, from Hamilton Atlantic, a Cayman Islands company (“Hamilton”). As consideration for these
assets, we issued to Hamilton 20,960,016 shares of our common stock.  Thereafter, also on March 15, 2010, we also entered into a Patent and Know How
Licence (the “License Agreement”) with Cancer Research Technology Limited, a company registered in England and Wales (“CRT”), pursuant to which we
acquired an exclusive, worldwide right and license in certain intellectual property related to a proprietary, therapeutic use of anti-CD55+ antibodies.  In
consideration for the license, we paid the CRT a total of $95,976 during the year ended December 31, 2010.  No payments were made to during the nine
months ended September 30, 2011.  Having acquired the foregoing biopharmaceutical assets, we formally terminated our prior freight-forwarding business
plan.

As part of our goal to become a biopharmaceutical company, we continued to investigate other biopharmaceutical technologies that we could develop.  We
identified certain technologies owned by the National Institutes of Health, an agency of the United States Public Health Service within the Department of
Health and Human Services (“NIH”) related to an adoptive cell therapy that uses autologous tumor infiltrating lymphocytes for the treatment of Stage IV
metastatic melanoma and other cancers.  We decided to pursue this technology, and, effective October 5, 2011, we entered into a Patent License Agreement
(the “License Agreement”) with the NIH.  The License Agreement grants us a non-exclusive worldwide right and license to develop and manufacture certain
proprietary autologous tumor infiltrating lymphocyte adoptive cell therapy products for the treatment of metastatic melanoma, ovarian cancer, breast cancer,
and colorectal cancer.  We intend to develop a lead product candidate, which we have named Cōntego™, based on this licensed technology.  The License
Agreement requires that we pay the NIH approximately $1,200,000 of upfront licensing fees and expense reimbursements by December 5, 2011.  In addition,
we will have to pay royalties of six percent (6%) of net sales (subject to certain annual minimum royalty payments), a percentage of revenues from
sublicensing arrangements, and lump sum benchmark royalty payments on the achievement of certain clinical and regulatory milestones for each of the
various indications.  We also have to make certain benchmark payments to the NIH based on the development and commercial release of licensed products
using the technology underlying the License Agreement.  If we achieve all benchmarks for metastatic melanoma, up to and including the product’s first
commercial sale in the United States, the total amount of such benchmark payments will be $6,050,000 for the melanoma indication.  The benchmark
payments for the other three indications, if all benchmarks are achieved, will be $6,050,000 for ovarian cancer, $12,100,000 for breast cancer, and
$12,100,000 for colorectal cancer.  Accordingly, if we achieve all benchmarks for all four licensed indications, the aggregate amount of benchmark royalty
payments that we will have to make to NIH will be $36,300,000.
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In order to develop the adoptive cell immunotherapies we licensed from the NIH, effective August 5, 2011, we signed a Cooperative Research and
Development Agreement (“CRADA”) with the NIH and the National Cancer Institute (“NCI”).  Under the terms of the five-year CRADA, we will work with
Steven A. Rosenberg, M.D., Ph.D., chief of NCI’s Surgery Branch, to develop adoptive cell immunotherapies that are designed to destroy metastatic
melanoma cells using a patient’s tumor infiltrating lymphocytes.  Under the CRADA, we are required to provide $1,000,000 per year (in quarterly
installments of $250,000) to support Dr. Rosenberg's research activities and to pay for supplies and travel expenses.  We paid the first $250,000 quarterly
installment in September 2011.

The early results of testing conducted by Nottingham University as part of the Anti-CD55+ Antibody Program failed to meet the anticipated clinical
development endpoints.   Accordingly, we decided   to terminate the research agreement.  We anticipate that the termination of the exclusive license
agreement with CRT will become effective in the near future and that we will not incur any additional costs related to that program in the future.

In order to fund our working capital needs, during the first nine months of 2011, we raised $895,000 from the sale of our common stock (and warrants).  In
addition, to fund the anticipated near-term costs related to the CRADA and the License Agreement (including, in particular, the approximately $1,200,000 up-
front payment payable to the NIH under the License Agreement), on July 27, 2011 we raised $5,000,000 in gross proceeds through the sale of our 7% senior
unsecured convertible notes (the "Notes") and warrants to purchase 4,000,000 shares of our common stock (the "Note Offering").  The Notes are convertible
at an initial conversion price of $1.25, and the warrants are exercisable at an initial exercise price of $1.25 (the conversion price and exercise price are subject
to adjustment).  The stated maturity date of the Notes is November 30, 2011.  We are in the process of negotiating an extension of the maturity date of the
Notes with the respective Note holders to December 31, 2011; however, there can be no assurances that we will be successful in obtaining an extension from
all or any of the Note holders of the stated maturity date.  One half of the gross proceeds raised in the Note Offering ($2,500,000) was released to us at the
closing of the sale of the Note Offering, and the balance was held in escrow pending, among other things, the execution of the License Agreement with the
NIH.  Following the effectiveness of the License Agreement in October 2011, the remaining $2,500,000 of the Note Offering (and the associated warrants for
2,000,000 shares of common stock) was released.  Accordingly, all of the gross proceeds of $5,000,000 raised in the Note Offering have been release.

As part of the Note Offering, we agreed to register with the Securities and Exchange Commission (“Commission”) the re-sale of the shares of common stock
underlying the Notes and warrants that were issued in the Note Offering.  The shares underlying the Notes and warrants have now been included in a pending
registration statement we had previously filed with the Commission in June 2011.  Under our agreement with the holders of the Notes, if the registration of
the shares underlying the Notes and warrants is not declared effective by the Commission by November 25, 2011, we will have to pay the holders of the Notes
a cash payment equal to 1.0% of the aggregate purchase price raised in the Note Offering ($50,000) on November 26, 2011 and every thirty (30) days
thereafter until the underlying shares are registered.  No assurance can be given that the pending registration statement that includes the shares that we are
required to register will be declared effective by November 25, 2011.
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Results of Operations
  
Three Months Ended September 30, 2011 Compared to the Three Months Ended September 30, 2010

Revenues

We are a development stage company that is seeking to develop and commercialize a new adoptive cell therapy that uses autologous tumor infiltrating
lymphocytes to treat certain cancers.  Since we transitioned into a biopharmaceutical company on March 15, 2010, we have been primarily engaged in the
acquisition of certain intellectual property and with certain limited clinical testing activities as part of our former Anti-CD55+ Antibody Program.  As a result,
we have not generated any operating revenues.  We expect to incur significant research, development and administrative expenses before any of our
Cōntego™ products can be launched and recurring revenues, if ever, are generated.

Operating expenses and research and development costs

Our operating expenses primarily consist of general and administrative expenses, consulting fees, officer and director compensation, investor relations fees,
and other professional fees.  Our operating expenses increased to $5,814,141 for the three months ended September 30, 2011 from $167,027 for the three
months ended September 30, 2010 due to the increased activity related to the establishment of our new Cōntego™ business.    However, during the fiscal
quarter ended September 30, 2011 (the "2011 Quarter"), we substantially increased our operating activities and hired additional consultants to provide the
services necessary to operate our proposed new Cōntego™ business.  During the 2011 Quarter, we engaged additional consultants and enlarged our scientific
advisory board.  As a result, during the 2011 Quarter, we incurred $2,054,955 of consulting fees and advisory fees, $1,383,452 of which was paid in shares of
our common stock.  During the 2011 Quarter, we also incurred approximately $113,660 of legal, and other expenses related to the establishing the CRADA,
entering into a manufacturing agreement, negotiating the Licensing Agreement with the NIH, and filing a registration statement with the Commission.  No
such expenses were incurred during the quarter ended September 30, 2010.  Now that we have entered into the CRADA and the Licensing Agreement, we
will incur significantly more general and administrative expenses and research and development costs in the future, including higher salaries for our officers
and key consultants.  In addition, we incurred and paid $250,000 under the CRADA which has been recognized as research and development in the 2011
Quarter. And in the future we will incur additional expenses under the CRADA ($250,000 per quarter) and under the Licensing Agreement (including patent
maintenance costs).

Fair Value of Derivative Liabilities

Changes in fair value of derivative liabilities represent derivative liabilities measured at fair value on a recurring basis from our 2010 and 2011 debt and
equity financings in which we issued warrants and which have anti-dilution reset provisions.  The derivative liabilities are being marked to market each
quarter-end until they are completely settled.  The gain or loss resulting from the marked to market calculation is shown as gain or loss in the fair value of our
derivative liabilities.  During the three months ended September 30, 2011 and 2010, we recorded derivative liabilities of $8,098,957 and $ 563,348,
respectively.  We recorded a change in the fair value of derivative liabilities and recognized a gain of $3,546,042, with derivative liabilities of $6,292,388 as
of September 30, 2011.

Net Loss
  
We had a net loss of $5,818,478 for the three months ended September 30, 2011, compared to $713,757 for the three months ended September 30,
2010.  Since we are a development stage company that does not expect to generate any revenues during the next twelve months, we expect to continue to
incur net losses and we expect those losses during that period.
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Nine Months Ended September 30, 2011 Compared to the Nine Months Ended September 30, 2010

Revenues

We are a development stage company that has not released any products and has not generated any operating revenues.

General and administrative expenses and research and development costs

In the nine-month period ended September 30, 2011 (the "2011 Nine Month Period"), we increased our operating activities significantly compared to the
comparable nine-month period in 2010.  Prior to March 15, 2010, we were an inactive company with virtually no expenses.  Following the acquisition of our
former Anti-CD55+ Antibody Program assets on March 15, 2010, we increased our business activities, which resulted in an increase in general and
administrative expenses.  However, our business activities increased substantially in 2011 as we (i) initially engaged in activities to increase awareness of our
former Anti-CD55+ Antibody Program, and (ii) thereafter actively pursued obtaining the Cōntego™ technologies and ramped up our infrastructure to develop
that technology.  As a result, during the 2011 Nine Month Period, we incurred $1,074,000 of expenses to increase market awareness of our prior program,
$219,912 of legal and professional fees, salaries, $282,000 of licensing and permit fees, and $577,000 of travel, marketing and entertainment costs.  In
addition, we incurred $9,195,798of consulting fees, advisory fees, director compensation expenses $8,575,440 of which was paid in shares of our common
stock or issuance of warrants.  We expect these expenses to increase substantially during the next twelve months as we implement our plan to develop our
Cōntego™ products and increase our related operating activities.

Fair Value of Derivative Liabilities
  
Changes in fair value of derivative liabilities represent derivative liabilities measured at fair value on a recurring basis from our 2010 and 2011 debt and
equity financings in which we issued warrants and which have anti-dilution reset provisions.  The derivative liabilities are being marked to market each
quarter-end until they are completely settled.  The gain or loss resulting from the marked to market calculation is shown as gain or loss in the fair value of our
derivative liabilities.  During the nine months ended September 30, 2011 and 2010, we recorded derivative liabilities of $8,741,253 and $ 563,348,
respectively.  We recorded a change in the fair value of derivative liabilities and recognized a gain of $3,241,440, with derivative liabilities of $6,292,388 as
of September 30, 2011.

Net Loss
  
We had a net loss of $17,342,514 for the nine months ended September 30, 2011, compared to $ 866,066 for the nine months ended September 30, 2010.  Of
the foregoing net loss incurred in the 2011 Nine Month Period, $3,096,000 represents a non-cash adjustment for the fair value of vested options and warrants,
$2,598,000 represents amortization of discount on convertible notes, and $10,250,000 represents compensation paid in shares of our common stock or for the
fair value of common stock transferred to an officer, offset by the change in fair value of derivative liabilities of $3,241,000.

Liquidity and Capital Resources
  
As of September 3, 2011, we had a working capital of $461,175 (net of derivative liability of $6,292,388).  Our current assets as of September 30, 2011
included $2,320,000 of net proceeds from the Note Offering that were held in escrow pending the execution of the License Agreement with the NIH.  The
License Agreement was signed on October 5, 2011, and the $2,320,000 of net proceeds was released to us in October 2011.
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Since our inception, we have funded our operations primarily through private sales of equity securities and convertible loans.  In 2010, we raised a total of
$1,945,000 from the sale of our common stock (including warrants).  In 2011, we raised a total of $895,000 from the sale of our common stock (and
warrants), and gross proceeds of $5,000,000 from the sale of our 7% senior unsecured promissory notes.  On April 18, 2011, we raised $500,000 from the sale
of 500,000 shares of our common stock and a five-year Class “C” Warrant to purchase 500,000 shares that exercisable at $1.25 per share.  On May 12, 2011,
for $100,000 we sold an additional 100,000 shares of common stock and five-year Class “C” Warrants, exercisable at $1.25 per share, to purchase 100,000
shares of common stock.  On June 30, 2011, for $250,000 we sold 250,000 shares of common stock and a five-year Class “C” Warrant, exercisable at $1.25
per share.

In a private placement that closed on July 27, 2011 (the "Note Offering"), we raised gross proceeds of $5,000,000 from the sale of our 7% senior convertible
notes (the "Notes") and five year warrants (the "Warrants") to purchase 4,000,000 shares of our common stock.  The Notes are initially convertible at $1.25
per share, and the Warrants are initially exercisable at $1.25.  If we consummate an equity financing for gross proceeds of at least $10,000,000, the conversion
price of the Notes shall be adjusted to the lesser of (i) $1.25 and (ii) eighty-five percent (85.0%) of the purchase price per share of common stock payable by
the investors in such equity financing.  The Notes and Warrants are currently owned by four accredited investors.  One-half of the gross proceeds of the
$5,000,000 Note Offering (i.e. $2,500,000) was released to us at the closing, and the balance of the proceeds was held in escrow.  Accordingly, in July 2011
we received $2,500,000 (before placement costs).  As of September 30, 2011, the remaining net proceeds of $2,320,000 (net of private placement costs) were
still held in escrow (and is reflected on the September 30, 2011 balance sheet as "Restricted cash").  The escrow agreement provided that the second tranche
of $2,500,000, along with the Notes for $2,500,000 and Warrants to purchase for 2,000,000 shares of common stock, could only be released if, prior to
November 30, 2011, we entered into both (i) a worldwide nonexclusive license with the NIH for the rights to certain intellectual property owned by the
United States Government related to tumor infiltrating lymphocytes and T-cell technologies, and (ii) the a Cooperative Research and Development Agreement
(CRADA) for exclusive access to additional technologies for the conduct of clinical trials.  We entered into the CRADA in August 2011, and we signed the
NIH License Agreement effective October 5, 2011.  Accordingly, the second $2,500,000 tranche of the Note proceeds have now been released to us, and the
remaining Notes (for $2,500,000) and Warrants (to purchase 2,000,000 shares) have now been released to the investors.

The stated maturity date of the Notes is November 30, 2011.  We are in the process of negotiating an extension of the maturity date of the Notes with the
respective Note holders to December 31, 2011; however, there can be no assurances that we will be successful in obtaining an extension from all or any of the
Note holders of the stated maturity date.  In the event the Note holders do not elect to convert their Notes and we are unable to obtain sufficient additional
funding by the date to repay the Notes in whole, we will be unable to repay the Notes and will be in default.  Upon a default, the interest rate on the Notes
increases to 15% per annum, and the holders of the Notes have the right to demand that we immediately redeem all of the Notes at a price that is the greater
than the outstanding balance of the Notes.  In general, the investors may demand that the Notes be redeemed at a price equal to the greater of (i) 125% of the
outstanding balance of the Notes, or (ii) an amount based on 135% of the greatest closing sale price of our common stock during the period beginning on the
date of default until the redemption demand.  No assurance can be given that we will be able to repay the Notes when they become due.

Net cash used in operating activities was $3,479,545 for the nine months ended September 30, 2011 (based on a net loss of $17,342,514), compared to net
cash used in operating activities of $251,213 for the nine months ended September 30, 2010 (based on a net loss of $866,066).  The increase in net cash used
in operating activities was primarily due to a larger net loss in the 2011 period.
  
Net cash provided by financing activities was $3,118,000 for the nine months ended September 30, 2011 compared to $1,041,880 for the nine months ended
September 30, 2010.  The increase was primarily due to the net proceeds of $2,295,000 received in the Note Offering that was effected in July 2011.
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As of the date of this report, we do not have sufficient funds to repay the Notes on their stated maturity date.  In addition, our current cash position will be
further reduced by the approximately $1,200,000 payment that is due to the NIH in early December 2011 and by the next $250,000 quarterly installment that
we are required to pay under the CRADA as well as the reservation fee of $500,000 payable to Lonza in the form of two equal payments with the final
payment to be made on or before December 12, 2012 pursuant to a letter of intent that we entered into with Lonza.  As a result, unless the Note holders elect
to convert their Notes or we are able to either obtain at least $5,000,000 of new funding by the maturity date of the Notes or obtain an extension of the
maturity date of the Notes, we will be in default on our payment obligations under the Notes.  A default will significantly increase the cost of the Notes and
will permit the holders of the Notes to pursue collection actions against us.  Furthermore, even if the holders of the Notes were to agree to extend the maturity
date of the Notes, based on our internally prepared budget, our current financial resources are only sufficient to fund our operations through the middle of
March 2012.  Finally, in order to develop our Cōntego™ program in accordance with our business plan and our agreement with the NIH we believe that we
would have to spend in excess of $35 million during the next twelve months.  Accordingly, in order to operate our business, we have to obtain substantial
additional proceeds in the near future.

Our goal is to attempt to obtain the additional funds that we need through the sale of additional debt or equity securities.  The sale of additional equity or
convertible debt securities will result in additional dilution to our shareholders.  The issuance of additional debt will result in increased expenses and could
subject us to covenants that may have the effect of restricting our operations.  We may also in the future seek to obtain funding through strategic alliances
with larger pharmaceutical or biomedical companies.  However, we currently have no agreements in place with any funding sources or with any strategic
partners that could provide us with some or all of the funding that we need.  Accordingly, we can provide no assurance that additional financing will be
available to us in an amount or on terms acceptable to us, if at all.  Even if we are able to obtain additional funding from either financings or alliances, no
assurance can be given that the terms of such funding will be beneficial to us or our stockholders.  If we are unsuccessful or only partly successful in our
efforts to secure additional financing, we may find it necessary to suspend or terminate some or all of our product development and other activities.

We do not believe that inflation has had a material impact on our business or operations.

We are not a party to any off-balance sheet arrangements, and we do not engage in trading activities involving non-exchange traded contracts.  In addition, we
have no financial guarantees, debt or lease agreements or other arrangements that could trigger a requirement for an early payment or that could change the
value of our assets

Recent Accounting Pronouncements

In May 2011, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU) No. 2011-4, which amends the Fair Value
Measurements Topic of the Accounting Standards Codification (ASC) to help achieve common fair value measurement and disclosure requirements in U.S.
GAAP and IFRS.  ASU No. 2011-4 does not require additional fair value measurements and is not intended to establish valuation standards or affect valuation
practices outside of financial reporting.  The ASU is effective for interim and annual periods beginning after December 15, 2011. The Company will adopt the
ASU as required.  The ASU will affect the Company’s fair value disclosures, but will not affect the Company’s results of operations, financial condition or
liquidity.

In June 2011, the FASB issued ASU No. 2011-5, which amends the Comprehensive Income Topic of the ASC.  The ASU eliminates the option to present the
components of other comprehensive income as part of the statement of changes in shareholders’ equity, and instead requires consecutive presentation of the
statement of net income and other comprehensive income either in a continuous statement of comprehensive income or in two separate but consecutive
statements.  ASU No. 2011-5 is effective for interim and annual periods beginning after December 15, 2011.  The Company will adopt the ASU as
required.  It will have no affect on the Company’s results of operations, financial condition or liquidity.
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In September 2011, the FASB issued ASU 2011-08, “Testing Goodwill for Impairment”, an update to existing guidance on the assessment of goodwill
impairment. This update simplifies the assessment of goodwill for impairment by allowing companies to consider qualitative factors to determine whether it
is more likely than not that the fair value of a reporting unit is less than its carrying amount before performing the two step impairment review process. It also
amends the examples of events or circumstances that would be considered in a goodwill impairment evaluation. The amendments are effective for annual and
interim goodwill impairment tests performed for fiscal years beginning after December 15, 2011. Early adoption is permitted. The Company is currently
evaluating the affects adoption of ASU 2011-08 may have on its goodwill impairment testing.

Other recent accounting pronouncements issued by the FASB (including its Emerging Issues Task Force) and the SEC did not or are not believed by
management to have a material impact on the Company's present or future consolidated financial statements.

Critical Accounting Policies

Our discussion and analysis of our financial condition and results of operations are based upon our consolidated financial statements and accompanying notes,
which have been prepared in accordance with accounting principles generally accepted in the United States. The preparation of these financial statements
requires management to make estimates and assumptions that affect the reported amounts of assets, liabilities, revenue and expenses, and related disclosure of
contingent assets and liabilities. When making these estimates and assumptions, we consider our historical experience, our knowledge of economic and
market factors and various other factors that we believe to be reasonable under the circumstances. Actual results may differ under different estimates and
assumptions.

The accounting estimates and assumptions discussed in this section are those that we consider to be the most critical to an understanding of our financial
statements because they inherently involve significant judgments and uncertainties.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America requires management to
make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and liabilities at the date of the
financial statements and the reported amounts of revenue and expenses during the reporting periods. Actual results could differ from these estimates.

Intangible Assets

The Company records intangible assets in accordance with guidance of the FASB.  Intangible assets consist mostly of intellectual property rights that were
acquired from an affiliated entity and recorded at their historical cost and are being amortized over a three years life.  The Company reviews intangible assets
subject to amortization at least annually to determine if any adverse conditions exist or a change in circumstances has occurred that would indicate
impairment or a change in the remaining useful life.  If the carrying value of the assets is determined not to be recoverable, the Company records an
impairment loss equal to the excess of the carrying value over the fair value of the assets.  The Company’s estimate of fair value is based on the best
information available.   If the estimate of an intangible asset’s remaining useful life is changed, the Company amortizes the remaining carrying value of the
intangible asset prospectively over the revised remaining useful life.  Based upon management’s annual assessment, the Company believes there were no
indicators of impairment of its intangible assets as of September 30, 2011.
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Stock-Based Compensation

We periodically issue stock options and warrants to employees and non-employees in non-capital raising transactions for services and for financing costs.  We
adopted FASB guidance effective January 1, 2006, and are using the modified prospective method in which compensation cost is recognized beginning with
the effective date (a) for all share-based payments granted after the effective date and (b) for all awards granted to employees prior to the effective date that
remain unvested on the effective date.  We account for stock option and warrant grants issued and vesting to non-employees in accordance with accounting
guidance whereby the fair value of the stock compensation is based on the measurement date as determined at either (a) the date at which a performance
commitment is reached, or (b) the date at which the necessary performance to earn the equity instrument is complete.

We estimate the fair value of stock options using the Black-Scholes option-pricing model, which was developed for use in estimating the fair value of options
that have no vesting restrictions and are fully transferable. This model requires the input of subjective assumptions, including the expected price volatility of
the underlying stock and the expected life of stock options.  Projected data related to the expected volatility of stock options is based on the historical
volatility of the trading prices of the Company’s common stock and the expected life of stock options is based upon the average term and vesting schedules of
the options.  Changes in these subjective assumptions can materially affect the fair value of the estimate, and therefore the existing valuation models do not
provide a precise measure of the fair value of our employee stock options.  

Off-Balance Sheet Arrangements

At September 30, 2011, we had no obligations that would require disclosure as off-balance sheet arrangements.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

This company qualifies as a smaller reporting company, as defined in 17 C.F.R. §229.10(f) (1) and is not required to provide information by this Item.

Item 4. Controls and Procedures

As of the end of the fiscal quarter covered by this report, we carried out an evaluation, under the supervision and with the participation of our principal
executive officer and principal financial officer, regarding the effectiveness of the design and operation of our disclosure controls and procedures pursuant to
SEC Rule 15d 15(b) of the Exchange Act.  Based upon that evaluation, our principal executive officer and principal financial officer concluded that, as of
September 30, 2011, (i) our disclosure controls and procedures were effective to ensure that information that is required to be disclosed by us in reports that
we file under the Exchange Act is recorded, processed, summarized and reported or submitted within the time period specified in the rules and forms of the
SEC and (ii) our disclosure controls and procedures were effective to provide reasonable assurance that material information required to be disclosed by us in
the reports we file or submit under the Exchange Act was accumulated and communicated to our management as appropriate to allow timely decisions
regarding required disclosure.  There were no changes in our internal control over financial reporting that occurred during the period covered by this report
that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

We do not expect that our disclosure controls and procedures and internal control over financial reporting will prevent all error and all fraud.  A control
system, no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the control system are
met.  Because of the inherent limitations in all control systems, no evaluation of controls can provide absolute assurance that all control issues and instances
of fraud, if any, within our company have been detected.  The design of any system of controls also is based in part upon assurance that any design will
succeed in achieving its stated goals under all potential future conditions.  However, controls may become inadequate because of changes in conditions or the
degree of compliance with the policies or procedures may deteriorate.  Because of the inherent limitations in a cost-effective control system, misstatements
due to error or fraud may occur and not be detected.
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PART II.  OTHER INFORMATION

Item 1. Legal Proceedings

There are no material pending legal proceedings to which this company is a party or of which our property is the subject.

Item 1A. Risk Factors
  
Information regarding risk factors appears under “Risk Factors” included in Item 1A, Part I, and under Item 7, Management’s Discussion and Analysis of
Financial Condition and Results of Operations, of our Annual Report on Form 10-K for the year ended December 31, 2010.  Except as set forth below, there
have been no material changes from the risk factors previously disclosed in the above-mentioned periodic report.

We will need significant additional capital, without which we will have to curtail or cease operations.

The $5,000,000 of 7% unsecured convertible notes (the “Notes”) we issued July 27, 2011 mature on November 30, 2011.  We are in the process of attempting
to negotiate an extension of the maturity date of the Notes with the respective Note holders to December 31, 2011; however there can be no assurances we
will be successful in obtaining an extension of the maturity date.  Based upon our current funds on hand as well as our various license obligations, unless the
Note holders elect to convert their Notes we must obtain at least $5,000,000 of new funding by the maturity date, or we will be in default of the
Notes.  However, even if the Note holders elect to convert their Notes or we raise $5,000,000 to repay the Notes or if we are able to extend their maturity
dates, based on our current proposed plans and assumptions, we anticipate that our existing funds will only be sufficient to fund our operations and capital
requirements for approximately four months from the date of this report.  Furthermore, our estimated development expenses of our Cōntego™ product
candidates will be very substantial, i.e., in excess of $35 million.  Accordingly, we will have to obtain a substantial amount additional debt or equity financing
in the near future in order to continue to fund the further development of our product candidates and working capital needs.  We have not identified the
sources for the additional financing that we will require, and we do not have commitments from any third parties to provide this financing.  There can be no
assurance that sufficient funding will be available to us at acceptable terms or at all.  If we are unable to obtain sufficient financing on a timely basis, the
development of our products could be delayed and we could be forced to reduce the scope of our operations or otherwise limit or terminate our operations
altogether.  Any equity additional funding that we obtain will reduce the percentage ownership held by our existing security holders.

Item 2. Unregistered Sales of Securities and Use of Proceeds.

During the three-month period ended September 30, 2011 we effected the following sales of unregistered shares that were not previously reported in a Current
Report on Form 8-K.

During August 2011, we issued 1,000,000 shares of our common stock to the Emmes Group for consulting services.  The foregoing shares were sold pursuant
to an exemption available under Section 4(2) of the Securities Act of 1933 because the issuance did not involve a public offering.

During August 2011, we issued 330,242 shares to three consultants as compensation for services.  The foregoing shares were sold pursuant to an exemption
available under Section 4(2) of the Securities Act of 1933 because the issuance did not involve a public offering.

Item 3. Defaults Upon Senior Securities.

None.

Item 4. [Reserved]
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Item 5. Other Information.
 
(a) None.

(b) There were no changes to the procedures by which security holders may recommend nominees to our board of directors.
 
Item 6. Exhibits
   
Exhibit
Number

 
Description of Exhibit

   
10.1  Lonza Walkersville Letter of Intent with the Company effective November 4, 2011.
   
31.1  Certification of Principal Executive Officer pursuant to Rule 13a-14 and Rule 15d-14(a), promulgated under the Securities and Exchange

Act of 1934, as amended.
   
31.2  Certification of Principal Financial Officer pursuant to Rule 13a-14 and Rule 15d 14(a), promulgated under the Securities and Exchange

Act of 1934, as amended.
   
32.1  Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (Chief

Executive Officer).
   
32.2  Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (Chief Financial

Officer).
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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.

 Genesis Biopharma, Inc.
   
November 21, 2011 By: /s/ Anthony J. Cataldo
  Anthony J. Cataldo
  Chief Executive Officer (Principal Executive Officer)
   
November 21, 2011 By: /s/ Michael Handelman
  Michael Handelman
  Chief Financial Officer (Principal Financial and Accounting Officer)
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Exhibit 10.1

[Lonza Letterhead]

LETTER OF INTENT

This Letter of Intent (“LOI”) is made and entered into as of November __, 2011 (the “Effective Date”) by and between Lonza Walkersville, Inc., a Delaware
corporation with an address at 8830 Biggs Ford Road, Walkersville, MD  21793 (“Lonza”) and Genesis Biopharma, Inc., a Nevada corporation with an
address at 10880 Wilshire Blvd., Suite 950, Los Angeles, CA 90024  (“Company”).  The parties identified above are sometimes hereinafter individually
referred to as a “Party” and collectively as the “Parties”.

 1. Lonza is engaged in the contract process development and manufacture of cell-based and biological products.

 2. Company is interested to have Lonza perform process development for the production of Cōntego™, an autologous cell therapy using tumor
infiltrating lymphocytes for the treatment of Stage IV metastatic melanoma (“Product”) and to manufacture the Product for clinical trials to be
performed by the Company.

 3. The Parties have decided to enter into this LOI in order to (i) permit technology transfer and process development to begin as of the Effective
Date and (ii) expeditiously negotiate in good faith a final and detailed agreement regarding the technology transfer, process development, and
manufacture of Product by Lonza (the “Agreement”).  The services to be conducted by Lonza pursuant to this LOI are set forth in Exhibit A
hereto (the “LOI Services”).  Lonza will invoice Company for the LOI Services on a monthly basis and Company shall remit payment
therefor on net 30 terms.  In no event shall Company request or Lonza perform LOI Services incurring aggregate fees in excess of $500,000.

 4. The Parties agree that the LOI Services will be performed in accordance with the Standard Terms & Conditions attached hereto as Exhibit B
(the “Terms”).  The Terms are hereby incorporated into this Agreement by reference in their entirety.

 5. With respect to the negotiations and specific terms and conditions of the Agreement, the Parties wish to record the following intentions:

 a. The Parties intend to have (i) the Company transfer to Lonza all information and technology necessary for Lonza to perform
process development for manufacture of Product, (ii) Lonza perform process development to optimize and/or develop a
manufacturing process for Product, and (iii) Lonza manufacture, under current good manufacturing practices (“cGMP”), bulk
purified Product.

 b. The LOI Services are expected to commence according to the timeline set forth in Exhibit A.  A detailed schedule relating to the
conduct of services under the Agreement shall be established between the Parties as part of the Agreement.

 
 

 



 
 
 c. The Parties intend that this LOI does not address all matters upon which agreement must be reached in order for the Agreement to

be in a form and substance satisfactory to Lonza and the Company.  The Parties intend that the transaction contemplated by this
LOI will be subject to, and the Agreement will include, such terms and conditions as are customary in a transaction of this type,
including but not limited to, representations, warranties, conditions, limitations on liability and indemnities.

 d. The Parties intend to enter into good faith negotiations, as part of the negotiation of the Agreement, regarding Lonza’s provision of
long-term development and manufacturing services to the Company relating to Product, based, in part, upon the non-binding terms
in Exhibit C.  The Parties intend to commence negotiations on the Agreement as soon as possible upon execution of this LOI by
both Parties and intend to execute the Agreement on or prior to January 13, 2012 (the “Target Date”).  If the Agreement is not
executed on or prior to the Target Date, this LOI shall terminate; provided, that this LOI may be extended once for a thirty (30) day
period upon written notice by one Party to the other Party prior to termination.   

 6. Under this LOI, Company makes a firm capacity reservation for Lonza’s process development and manufacturing capacity as follows:

 a. Company and Lonza agree that Company will pay a non-refundable capacity reservation fee of $500,000 (the “Reservation
Fee”).  Company will pay $250,000 within fourteen (14) days of Company’s signature of this LOI. The company will pay the
balance of $250,000 by December 12, 2011.  The Reservation Fee will serve as a firm reservation, by Lonza, of sufficient process
development and manufacturing capacity/personnel resources to develop or produce Product on behalf of Company in accordance
with the estimated time periods set forth herein.  The Reservation Fee is non-refundable unless Lonza terminates this LOI under
Section 7(iii), in which case Lonza shall refund the Reservation Fee to COMPANY, minus any compensation due Lonza under
Section 8.

 b. The Reservation Fee is non-refundable, but upon signature of the Agreement, the Reservation Fee will immediately be fully
creditable toward any costs or expenses charged to Company in accordance with the terms of the Agreement.

 7. This LOI shall be effective as of the Effective Date and will terminate upon the earlier of (i) signature of the Agreement, (ii) expiration of the
Agreement negotiation period stated in Section 5.e. without execution of the Agreement, despite the good faith efforts of both Parties, or (iii)
either Party giving 14 days prior written notice to the other Party, at any time or for any reason.  Termination of this LOI will not affect the
obligations set out in the Confidentiality Agreement referred to in Section 9 below.

 8. Lonza shall be entitled to compensation for the LOI Services as set forth in Exhibit A.

 9. The existence and contents of this LOI and all information disclosed to the other Party pertaining to the relationship between the Parties,
including but not limited to negotiations with respect to the possible Agreement, shall be deemed confidential and are subject to the current
Confidential Disclosure Agreement (the “Confidentiality Agreement”) between the Parties, dated 31 March 2011.
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 10. This LOI merely records the intentions of the Parties and, with the exception of Sections 3, 4, 5.d., and 6-12, nothing in this LOI shall be

binding upon either Party unless agreed to and confirmed in the Agreement.

 11. All services to be provided or work to be performed under this LOI will be performed in Lonza’s Walkersville facility and may be performed
by Lonza or by any direct or indirect subsidiary of Lonza’s ultimate parent company at the Walkersville facility.

 12. The information contained in this LOI (including scope of work, estimated completion dates and deliverables) is based and conditioned on
information supplied by and represented by Company.

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, each Party hereto has caused this Agreement to be executed on its behalf by its duly authorized representative.
 
 
GENESIS BIOPHARMA, INC.    LONZA WALKERSVILLE, INC.
     
By:   By:  
     
Name:         Name:   
     
Title:      Title:   
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EXHIBIT A

DESCRIPTION OF LOI SERVICES & PROJECT SCHEDULE

Performance of process development experiments as outlined below.
Estimate based upon time and materials for technology transfer, training, labor (project management, process development, etc.), reagents, testing and other
activities to be defined in Statements of Work.
Requires approximately 6 FTEs over 5 quarters - plus materials.
Estimate:  $3.2M + 25%
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Exhibit B

STANDARD TERMS & CONDITIONS

1.   PAYMENT:  All payments to LONZA by COMPANY for work performed by LONZA under the LOI shall be in U.S. dollars and shall be by check, wire
transfer, money order or other method of payment approved in writing by LONZA.  Payment for materials and consumables (i.e. reimbursable costs) shall be
due and payable upon receipt of the invoice sent by LONZA to COMPANY.  Any fee, charge or other payment due to LONZA by COMPANY that is not paid
within 30 days after it is due shall accrue interest, from the date when the same was due and payable, at the rate of eighteen percent (18%) per annum, payable
on demand.

2.   WARRANTY; REPRESENTATIONS:  LONZA makes no representation or warranty regarding the PRODUCT's safety or effectiveness, or otherwise,
except that LONZA shall perform activities as contemplated by the LOI. COMPANY acknowledges and agrees that LONZA and/or LONZA’s personnel (i)
have not participated in the invention or testing of the PRODUCT, and (ii) have not evaluated the PRODUCT’s safety or suitability for use in humans or
others. Other than quality control testing of the PRODUCT by LONZA as part of the work performed by LONZA under the LOI, LONZA shall not be in any
way responsible for PRODUCT testing.  COMPANY represents and warrants to LONZA that, to the best of its knowledge, (a) it has the requisite Intellectual
Property rights related to the process and the PRODUCT and (b) performance of the LOI Services will not give rise to a potential cause of action by a third
party against LONZA for infringement or another violation of Intellectual Property rights.

3.   COMPANY SUPPLIED MATERIALS, CONSUMABLES AND EQUIPMENT:  COMPANY shall be responsible to supply and/or pay for all materials
and consumables (i.e. reimbursable costs).  All materials and consumables shall be invoiced to COMPANY by LONZA at the relevant Acquisition
Cost.  “Acquisition Cost” shall mean the actual price paid by LONZA to any third party (net of any discounts, rebates, credits or the like) for any such
materials, including, but not limited to, shipping and handling costs and customs duties incurred and paid by LONZA to that third party in connection with the
acquisition of such materials, and also including five percent (5%) of such actual price to cover LONZA’s acquisition and storage costs for such materials.  If
additional equipment, other than what is supplied by LONZA, is needed to perform work under the LOI, COMPANY shall be responsible to supply and/or
pay for the equipment.

4.    PRODUCT/INTELLECTUAL PROPERTY:  Neither COMPANY nor Lonza will acquire any right, title, or interest in any inventions (whether or not
patentable), discoveries, improvements, data, information, reports and any and all related documentation made or conceived by the other party (collectively,
"Intellectual Property") prior to the date hereof or independently of the LOI Services (“Background Intellectual Property”).
 
5.   HAZARDOUS WASTE:  LONZA shall provide COMPANY with prior written notice of any hazardous waste that may be generated by the work
performed by LONZA under the LOI, only if such waste cannot be disposed of through LONZA’s standard waste disposal system.  LONZA shall make any
necessary special arrangements for disposal of such hazardous waste and COMPANY shall be solely responsible for all costs associated therewith.

6.   TAXES:  COMPANY represents and warrants that it is not subject to any sales and use taxes or other taxes (collectively, the “Taxes") resulting from the
LOI Services.

7.   LONZA PERSONNEL:  COMPANY agrees not to solicit for employment (or for use as an independent contractor) LONZA employees during the term
of the LOI and for a period of one (1) year thereafter.

8.   DELIVERY OF PRODUCT SAMPLES, SHIPPING CHARGES:  If the LOI is terminated and an Agreement has not been signed at the time of such
termination, LONZA shall ship (i) the PRODUCT, (ii) COMPANY supplied equipment and samples, (iii) or any other COMPANY owned items in
accordance with the COMPANY’s packing and shipping instructions, as provided by COMPANY to LONZA, and shall be by common carrier, unless
otherwise specified by COMPANY.  Delivery shall be F.O.B. Shipping Point (the LONZA facility).  COMPANY shall provide its preferred carrier’s account
number and shall pay for all shipping costs in connection with the delivery of each shipped item.  LONZA’s responsibility ceases and COMPANY’s risk of
loss arises, upon delivery of each shipped item to the common carrier or common carrier’s authorized agent.
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9.   INDEMNIFICATION:  COMPANY shall indemnify and hold harmless LONZA from and against any and all third-party claims, damages, costs and
expenses of any kind (including attorneys' and experts' fees) incurred by LONZA in connection with or relating to the PRODUCT and the LOI Services,
including but not limited to, any third-party infringement claims.

10.   LIMITATION OF LIABILITY:
COMPANY HEREBY AGREES THAT TO THE FULLEST EXTENT PERMITTED BY LAW, LONZA'S LIABILITY TO COMPANY FOR ANY
AND ALL INJURIES, CLAIMS, LOSSES, EXPENSES, OR DAMAGES, WHATSOEVER, ARISING OUT OF OR IN ANY WAY RELATED TO
THE WORK PERFORMED BY LONZA UNDER THE LOI, FROM ANY CAUSE OR CAUSES, INCLUDING, BUT NOT LIMITED TO,
NEGLIGENCE, ERRORS, OMISSIONS OR STRICT LIABILITY, SHALL NOT EXCEED THE TOTAL CHARGES PAID BY COMPANY TO
LONZA UNDER THE LOI.  TO THE EXTENT THAT THIS CLAUSE CONFLICTS WITH ANY OTHER CLAUSE, THIS CLAUSE SHALL
TAKE PRECEDENCE OVER SUCH CONFLICTING CLAUSE.  IF APPLICABLE LAW PREVENTS ENFORCEMENT OF THIS CLAUSE,
THEN THIS CLAUSE SHALL BE DEEMED MODIFIED TO PROVIDE THE MAXIMUM PROTECTION TO LONZA AS IS ALLOWABLE
UNDER APPLICABLE LAW.
 
IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER OR ANY OF ITS AFFILIATES FOR ANY CONSEQUENTIAL,
INCIDENTAL, INDIRECT, SPECIAL, PUNITIVE OR EXEMPLARY DAMAGES (INCLUDING, WITHOUT LIMITATION, LOST PROFITS,
BUSINESS OR GOODWILL) SUFFERED OR INCURRED BY SUCH OTHER PARTY OR ITS AFFILIATES IN CONNECTION WITH THIS
AGREEMENT, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
 
11.   SECURITY PROCEDURES:  COMPANY personnel authorized to have access to the LONZA facility in connection with the work performed by
LONZA under the LOI shall abide by the security procedures established by LONZA.  COMPANY shall be liable for any breaches of security by
COMPANY personnel.  All COMPANY personnel shall agree to abide by LONZA policies and standard operating procedures established by LONZA.

11.   RECORDS:  LONZA will maintain accurate records for all work performed by LONZA under the LOI.  If process development work is performed
under the LOI, LONZA will maintain accurate records of such process development work (the "Development Records").  COMPANY shall own the
Development Records developed for COMPANY.

12.   GOVERNING LAW:  The LOI and any suits, disputes, actions or other legal proceedings related to or arising out of the work performed by LONZA
under the LOI shall be governed by and construed in accordance with the internal laws of the State of Delaware, without giving effect to its conflicts of laws
provisions.

13.   SEVERABILITY:  Each provision shall be treated as a separate and independent clause, and the unenforceability of any one clause shall in no way
impair the enforceability of any of the other clauses herein.  If one or more of the provisions shall for any reason be held to be excessively broad as to scope,
activity, subject or otherwise so as to be unenforceable at law, such provision or provisions shall be construed by the appropriate judicial body by limiting or
reducing it or them so as to be enforceable to the maximum extent compatible with the applicable law as it shall then appear.

14.   DEFINITIONS:  Capitalized terms not herein defined shall have the meanings ascribed to them in the LOI.
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Exhibit C

Term Sheet

This Term Sheet is for discussion purposes only. This draft is not intended to - and does not - create any legally binding obligation on any party to agree to or
consummate any transaction.

Item  Process Development and Manufacturing

Product(s) Covered · Lonza technologies and research, development and manufacturing services (“Services”)

 · Genesis Biopharma, Inc.’s [GBI] autologous cell therapy - Cōntego™ (“Products”)

Business Relationship  Alliance wherein Lonza supports the Services needs for the Products as part of a long-term Development and
Manufacturing Services Supply Agreement (“Agreement”), wherein GBI receives priority access to Lonza
Services, including biologics production technologies and manufacturing capacity.

Term  Five (5) year initial term. Automatic renewal for two (2) one-year extension periods with mutual consent.

Lonza incentives to GBI · Ongoing manufacturing strategy development and capacity planning, inclusive of evaluation of tax-advantaged
zones and business continuity planning.

 · Reserved manufacturing capacity in Walkersville, MD, for the production of Products for up to 600 patients in
Phase III clinical trials to be conducted in the United States.

 · Process Development capacity and subject matter expert availability (on a fee-for-service basis) for continuous
process improvement and manufacturing cost reduction activities.

GBI incentives to Lonza  Manufacturing Rights:  Manufacture of not less than 90% of GBI’s demand for the Phase III clinical trials of the
Products.

Effective Date  January 2012

Annual Pricing Adjustments  Services prices to be increased or decreased annually in-line with the U.S. Producer Price Index (“PPI”) rate of
change.

Indemnity & Intellectual Property     Customary provisions to be negotiated by the parties.

Territories  Worldwide for both GBI and Lonza

Forecast  GBI will provide Lonza with 24 month rolling forecasts.
 
Lonza will make commercially reasonable efforts to meet GBI’s demand.

Payment  GBI shall make payments no later than 30 days after receiving an invoice from Lonza.
 
All Service fees to be paid in cash.
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Exhibit 31.1
CERTIFICATION

I, Anthony J. Cataldo, Chief Executive Officer of Genesis Biopharma, Inc., certify that:

1. I have reviewed this Quarterly Report on Form 10-Q 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. I am 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 my 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 report is being prepared;

 b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under my
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 my 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 that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

5. I have disclosed, based on my most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee
of the 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.

Dated:  November 21, 2011 By: /s/ Anthony J. Cataldo  
  Anthony J. Cataldo  
  Chief Executive Officer  
 
 

 

 



Exhibit 31.2
CERTIFICATION

I, Michael Handelman, Chief Financial Officer of Genesis Biopharma, Inc., certify that:

1. I have reviewed this Quarterly Report on Form 10-Q 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. I am 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 my 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 report is being prepared;

 b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under my
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 my 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 that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

5. I have disclosed, based on my most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee
of the 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.

Dated:  November 21, 2011 By: /s/ Michael Handelman  
  Michael Handelman  
  Chief Financial Officer  
 
 

 

 



 
Exhibit 32.1

CERTIFICATION 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 on Form 10-Q of Genesis Biopharma, Inc. (the “Company”) for the quarter ended September 30, 2011, as
filed with the Securities and Exchange Commission on the date hereof (the “Report”), Anthony J. Cataldo, Chief Executive Officer of the Company, hereby
certifies, pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Dated:  November 21, 2011 By: /s/ Anthony J. Cataldo  
  Anthony J. Cataldo  
  Chief Executive Officer  

This certification accompanies each Report pursuant to § 906 of the Sarbanes-Oxley Act of 2002 and shall not, except to the extent required by the Sarbanes-
Oxley Act of 2002, be deemed filed by the Company for purposes of §18 of the Securities Exchange Act of 1934, as amended.

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to
the Securities and Exchange Commission or its staff upon request.

 
 

 



Exhibit 32.2
CERTIFICATION 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 on Form 10-Q of Genesis Biopharma, Inc. (the “Company”) for the quarter ended September 30, 2011, as
filed with the Securities and Exchange Commission on the date hereof (the “Report”), Michael Handelman, Chief Financial Officer of the Company, hereby
certifies, pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Dated:  November 21, 2011 By: /s/ Michael Handelman  
  Michael Handelman  
  Chief Financial Officer  

This certification accompanies each Report pursuant to § 906 of the Sarbanes-Oxley Act of 2002 and shall not, except to the extent required by the
Sarbanes-Oxley Act of 2002, be deemed filed by the Company for purposes of §18 of the Securities Exchange Act of 1934, as amended.

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and
furnished to the Securities and Exchange Commission or its staff upon request.
 
 

 

 


