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ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

Merger with Lion Biotechnologies, Inc.

On July 24, 2013, Genesis Biopharma, Inc., a Nevada corporation (the “Company”), entered into an Agreement and Plan of Merger (the “Merger
Agreement”) with Lion Biotechnologies, Inc., a Delaware corporation (“Lion”), and Genesis Biopharma Sub, Inc., a Delaware corporation and  newly formed
merger subsidiary wholly owned by the Company (“Merger Sub”).  The Merger closed on July 24, 2013.  Under the terms of the Merger Agreement, Merger
Sub was merged with and into Lion, such that Lion became the surviving corporation (the “Surviving Corporation”) and a wholly-owned subsidiary of the
Company (the “Merger”).  The Merger Agreement was approved by the Board of Directors and a majority in interest of the stockholders of each of the
Company and Lion.

Lion’s stockholders received, in exchange for all of their issued and outstanding shares of common stock, an aggregate of 134,000,000 shares of common
stock, par value $0.00004166 per share, of the Company (the “Common Stock”), as well as the ability to receive an additional 135,000,000 shares of
Common Stock upon the achievement of certain milestones related to the Company’s financial performance and position.  After considering the shares issued
upon the Merger and those shares issued pursuant to the Award Agreements (as defined below), the Company currently has approximately 1.55 billion shares
of Common Stock issued and outstanding.

The Merger Agreement contains representations, warranties and covenants of the parties customary for transactions of this type.  Pursuant to the terms of the
Merger, Dr. Manish Singh and the Company entered into an employment agreement whereby Dr. Singh was appointed as Chief Executive Officer and
Chairman of the Board of the Company, and the Company agreed to reconstitute its Board of Directors (the “Board”), each as described in Item 5.02 below.
 
The foregoing description of the Merger and the Merger Agreement does not purport to be complete, and is qualified in its entirety by reference to the Merger
Agreement, which is attached as Exhibit 10.1 to this Current Report on Form 8-K and incorporated in this report by reference.
 
Director Compensation

On July 24, 2013, prior to the Merger, the Company entered into a Director Stock Award Agreement (the “Award Agreement”) with each of General Merrill
McPeak, Matrix Group International, Inc. (on behalf of David Voyticky) (“Matrix”) and Bristol Capital, LLC (on behalf of Paul Kessler) (“Bristol”) whereby
General McPeak, Matrix and Bristol each received 13,353,215 shares of Common Stock for consideration of services rendered as directors.  The terms of the
Award Agreement were approved by a majority of the Company’s stockholders, including a majority of the disinterested stockholders.  The securities issued
pursuant the Award Agreement are exempt from registration under Section 4(2) of the Securities Act of 1933 (the “Securities Act”) because, among other
reasons, all offerees are “accredited investors” under Section 2(15) of the Securities Act and no general solicitation or public advertisement was conducted in
connection with the issuance.

The foregoing description of the Award Agreement does not purport to be complete, and is qualified in its entirety by reference to the form of Award
Agreement, which is attached as Exhibit 10.2 to this Current Report on Form 8-K and incorporated in this report by reference.
 
ITEM 5.02. DEPARTURE OF DIRECTORS OR PRINCIPAL OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF PRINCIPAL

OFFICERS
 
Appointment of Chief Executive Officer
 
In connection with the Merger, effective July 24, 2013, Dr. Manish Singh, age 45, was appointed as Chief Executive Officer and Chairman of the Board of the
Company, to serve until his death, disability, resignation or replacement, and General Merrill McPeak ceased to hold the office of Interim Chief Executive
Officer.
 
Prior to founding Lion Biotechnologies, Dr. Singh served as the President, Chief Executive Officer and as a Director of ImmunoCellular Therapeutics, Ltd
from February 2008 to August 2012. Dr. Singh served as a Director at California Technology Ventures, a venture capital firm from June 2003 to December
2007. He managed investments made by that venture capital firm in a number of medical device and biotechnology companies and served as a board director
or board observer for several of the firm’s portfolio companies. From October 1995 to June 2003, he held various management and scientific positions with
Odysseus Solutions, Cell Genesys, Chiron Corporation and Genetic Therapy, Inc. Dr. Singh has an MBA from UCLA, a Ph.D. in Chemical and Biochemical
Engineering from the University of Maryland Baltimore County, an M.S. in Chemical Engineering from Worcester Polytechnic Institute and a B.S. in
Chemical Engineering from the Indian Institute of Technology, Roorkee. None of the above described organizations are affiliated with the Company.
 
In connection with his appointment as Chief Executive Officer and Chairman of the Board, the Company and Dr. Singh have entered into an employment
agreement pursuant to which the Company will pay Dr. Singh an annual base salary of $34,000 until such time as the Company raises at least $1,000,000,
upon which such annual salary will increase to $350,000. In addition, Dr. Singh will be eligible to participate in the Company’s annual incentive
compensation program, with a target potential bonus of 30% of Dr. Singh’s salary, conditioned upon the satisfaction of individual and Company objectives, as
well as health and other benefits programs. Upon the one year anniversary of the Merger, Dr. Singh will be eligible to receive stock option grants under the
Company’s stock option plan.
 

 



 
 
In the event that the Company terminates the Employment Agreement without cause then (1) the Company upon such termination will be required to make a
lump sum payment to Dr. Singh equal to 12 months of his base annual salary, (2) any unvested stock options will become fully vested and Dr. Singh will have
one year within which to exercise his vested options. If Dr. Singh terminates his employment for “good reason” as defined in the Employment Agreement, he
will receive the severance benefits described in the preceding sentence.
 
Appointment of Directors
 
Pursuant to the Merger Agreement, the Board will be reconstituted such that Dr. Singh, Dr. Jay Venkatesan, and Sanford Hillsberg will join the Board, and
Paul Kessler and David Voyticky will resign from the Board upon the filing and distribution to the Company’s stockholders of a Schedule 14(f)-1 information
statement (the “Schedule 14f-1”), and the completion of the requisite waiting period following such filing and distribution. The resignations are not the result
of any disagreements with the Company. The appointment of Dr. Venkatesan and Mr. Hillsberg to the Board and the resignations of Messrs. Kessler and
Voyticky from the Board shall become effective ten days following the mailing of the Schedule 14f-1.
 
Compensation of Interim Chief Executive Officer
 
General Merrill McPeak, the Company’s Interim Chief Executive Officer, received stock compensation pursuant to a Director Stock Award Agreement. The
“Director Compensation” portion of Item 1.01 hereto is hereby incorporated by reference.
 
ITEM 8.01. OTHER EVENTS
 
On July 25, 2013, the Company issued a press release, a copy of which is furnished as Exhibit 99.1 to this Current Report on Form 8-K and incorporated by
reference in this Current Report on Form 8-K, announcing the execution of the Merger Agreement, and other matters.
 
ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS
 
(d)      Exhibits
   
Exhibit No.   Description
  
10.1
10.2
99.1
   

Agreement and Plan of Merger
Form of Director Stock Award Agreement
Press Release issued July 25, 2013
 

 

 
 



 

 

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 hereunto duly authorized.

 
       
      GENESIS BIOPHARMA, INC.
    
Date: July 25, 2013      /s/ Michael Handelman
      Michael Handelman, Chief Financial Officer
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Exhibit 10.1

 
AGREEMENT AND PLAN OF MERGER

 
This Agreement and Plan of Merger (this “Agreement”) is entered into as of July 24, 2013 by and among Genesis Biopharma, Inc., a Nevada

corporation (“Genesis”), Lion Biotechnologies, Inc., a Delaware corporation (“Lion”), Genesis Biopharma Sub, Inc., a Delaware corporation and wholly-
owned subsidiary of Genesis (“Merger Sub”) and Manish Singh and Sanford J. Hillsberg as the stockholders of Lion (the “Stockholders”).
 

WHEREAS, the Boards of Directors of each of Genesis, Lion and Merger Sub have determined it to be in the best interests of each of the parties and
their respective stockholders to merge Merger Sub with and into Lion (the “Merger”) pursuant to the Nevada Revised Statues and the General Corporation
Law of the State of Delaware;
 

WHEREAS, by executing this Agreement, the parties intend to adopt a plan of reorganization within the meaning of Section 368 of the Internal
Revenue Code of 1986, as amended, and to cause the Merger to qualify as a tax free reorganization thereunder;
 

WHEREAS, the respective Boards of Directors of Genesis, Lion and Merger Sub and the Stockholders have adopted and approved this Agreement;
 

WHEREAS, pursuant to the Merger, among other things, all outstanding shares of common stock, par value $0.0001 per share, of Lion (the “Lion
Common Stock”) shall be cancelled and converted into the right to receive the Merger Consideration (as defined below) upon the terms and subject to the
conditions set forth herein.
 

NOW, THEREFORE, in consideration of the foregoing and the mutual agreements and covenants set forth herein, and other good and valuable
consideration (the receipt and adequacy of which are hereby acknowledged), the parties hereby agree as follows:
 

1.           Merger.  At the Effective Date (as defined below) and upon the terms and conditions of this Agreement and applicable Nevada law and
Delaware law, Merger Sub shall be merged with and into Lion, the separate corporate existence of Merger Sub shall cease and Lion under the name “Lion
Biotechnologies Acquisition Corp.” shall continue as the surviving corporation (the “Surviving Corporation”).
 

2.           Effective Date; Effect of the Merger.  The Merger shall become effective upon the filing of the Certificate of Merger with the Secretary of
State of the State of Delaware (the “Effective Date”).  At the Effective Date, the Surviving Corporation shall continue as a wholly-owned subsidiary of
Genesis.  In addition, at the Effective Date, all property, rights, privileges, powers and franchises of Lion and Merger Sub shall vest in the Surviving
Corporation, and all debts, liabilities and duties of Lion and Merger Sub (including all liabilities and obligations under applicable immigration laws) shall
become the debts, liabilities and duties of the Surviving Corporation.
 

3.           Governing Documents.  At the Effective Date:
 

a.           Certificate of Incorporation.  The certificate of incorporation of the Surviving Corporation shall be amended and restated in its
entirety to read as the certificate of
 

 
 



 

incorporation of Merger Sub as in effect immediately prior to the Effective Date; provided, however, that Article I of the certificate of
incorporation of the Surviving Corporation shall be amended to read as follows: “The name of the corporation is Lion Biotechnologies, Inc.”
 

b.           Bylaws.  The bylaws of the Surviving Corporation shall be amended and restated to be identical to the bylaws of Merger Sub
immediately prior to the Effective Date, except that all references to Merger Sub in the bylaws of the Surviving Corporation shall be changed to refer to “Lion
Biotechnologies, Inc.”.
 

4.           Directors and Officers.  At the Effective Date, the directors and officers of Merger Sub immediately prior to the Effective Date shall be the
directors and officers of the Surviving Corporation, to serve until their respective successors are duly elected or appointed and qualified.
 

5.           Merger Consideration.
 

a.           Closing Consideration.  Pursuant to the Merger, each share of Lion Common Stock that is issued and outstanding immediately prior
to the Effective Date shall be cancelled and converted into the right to receive (i) an aggregate of 134,000,000 shares of validly issued, fully paid and
nonassessable shares of common stock, par value $0.00004166 per share (the “Genesis Common Stock”) of Genesis (“the “Closing Consideration”), with
each Stockholder receiving his or her pro rata share of such Closing Consideration, based on his or her percentage ownership of Lion Common Stock
immediately prior to the Effective Date as set forth in Exhibit A attached hereto (the “Pro Rata Share”); (ii) the Financing Earn-Out (as defined below); and
(iii) the Market Cap Earn-Out (as defined below).
 

i.           Genesis Share Repurchase Option.  Upon the voluntary termination of Manish Singh’s service to Genesis on or before the
twelve (12)-month anniversary of the Effective Date, Genesis shall have the option (the “Share Repurchase Option”) to repurchase from the Stockholders up
to (i) 100,500,000 shares of Genesis Common Stock until the three-month anniversary of the Effective Date; (ii) 67,000,000 shares of Genesis Common
Stock until the six-month anniversary of the Effective Date and 33,500,000 shares of Genesis Common Stock until the twelve-month anniversary of the
Effective Date.  Genesis may exercise the Share Repurchase Option by written notice to the Stockholders within sixty (30) days after such voluntary
termination.  Payment by Genesis to the Stockholders shall be made in cash or by check within sixty (30) days after the date of the mailing of the written
notice of exercise of the Share Repurchase Option.  The purchase price per share for the Genesis Common Stock being repurchased shall be equal to the
lesser of (a) $0.02, as appropriately adjusted for any stock split, reverse stock split, recapitalization or the like, or (b) the fair market value of Genesis
Common Stock on the date of repurchase.  Within thirty (30) days after payment by Genesis, the Stockholders shall deliver to Genesis for cancellation the
shares of Genesis Common Stock that Genesis has repurchased.
 

b.           Financing Earn-Out.  For the twelve (12)-months following the Effective Date, for each $1,000,000 of gross proceeds received by
Genesis from any financings or licensing or other similar transactions, the Stockholders shall receive their Pro Rata Share of an aggregate of 4,500,000 shares
of Genesis Common Stock, up to a maximum of 67,500,000
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shares of Genesis Common Stock (the “Financing Earn-Out”).  Notwithstanding the foregoing, any equity financing amounts received by
Genesis from Alpha Capital Anstalt, Ayer Capital Partners Master Fund, L.P. (“Ayer”), Bristol Investment Fund, Ltd. (“Bristol”), or any of the foregoing
entity’s affiliates, shall not count towards the achievement of the Financing Earn-Out.
 

c.           Market Cap Earn-Out.  For the eighteen (18) months following the Effective Date, in the event that (i) the closing price per share of
Genesis Common Stock equals or exceeds $0.04, as appropriately adjusted for any stock split, reverse stock split, recapitalization or the like, and (ii)
$100,000 of Genesis Common Stock is traded for any ten (10) out of thirty (30) consecutive trading days, as determined in good faith by a majority of the
Board of Directors of Genesis, the Stockholders shall receive their Pro Rata Share of an aggregate of 67,500,000 shares of Genesis Common Stock (the
“Market Cap Earn-Out” and, together with the Closing Consideration and the Financing Earn-Out, the “Merger Consideration”).
 

6.           Stock Certificates.  All of the outstanding stock certificates which prior to the Effective Date represented shares of Lion Common Stock
shall be deemed for all purposes to evidence ownership of and to represent the Merger Consideration into which the shares of Lion Common Stock
represented by such certificates have been converted as herein provided.
 

7.           Representations and Warranties of Lion.  Lion hereby represents to Genesis and Merger Sub that the following representations and
warranties are true, correct and complete as of the date hereof and will be true, correct and complete as of the Effective Date:
 

a.           Organization and Good Standing.  Lion is a corporation duly organized, validly existing and in good standing under the Laws of
the state of Delaware.  Lion has the corporate power to own its properties and to carry on its business as now being conducted and as proposed to be
conducted.  Lion has delivered or made available to Genesis a true and correct copy of the certificate of incorporation and bylaws of Lion.  Lion is not in
violation of any of the provisions of its certificate of incorporation or bylaws.
 

b.           Authorization.  Lion has all requisite corporate power and authority to enter into, execute, deliver and perform its obligations under
this Agreement and to consummate the Merger and the other the transactions contemplated by this Agreement.  The execution and delivery of this Agreement
and the consummation of the transactions contemplated hereby have been duly authorized by all necessary corporate action on the part of Lion.  The Board of
Directors of Lion and the Stockholders have unanimously approved this Agreement and the Merger.  This Agreement has been duly executed and delivered
by Lion and constitutes the valid and binding obligation of Lion enforceable against Lion in accordance with its terms, except that such enforceability may be
limited by bankruptcy, insolvency, moratorium or other similar laws affecting or relating to the enforcement of creditors’ rights generally, and is subject to
general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).  The execution and delivery of this
Agreement by Lion does not, and the consummation of the transactions contemplated hereby will not, conflict with, or result in any violation of, or default
under (with or without notice or lapse of time, or both), or give rise to a
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right of termination, cancellation or acceleration of any obligation or loss of any benefit under any provision of the certificate of
incorporation or bylaws of Lion.
 

c.           Capitalization.  The authorized capital stock of Lion consists of 24,000,000 shares of Lion Common Stock and 1,000,000 shares of
Lion Preferred Stock, of which there were issued and outstanding immediately prior to the Effective Date, 10,000,000 shares of Lion Common Stock and no
shares of Lion Preferred Stock.  All outstanding shares of Lion Common Stock are duly authorized, validly issued, fully paid and non-assessable and are free
of any lien other than any lien created by or imposed upon the holders thereof, and are not subject to preemptive rights or rights of first refusal created by
statute, the certificate of incorporation or bylaws of Lion or any agreement to which Lion is a party or by which it is bound.
 

d.           Capital Stock of Others.  Lion does not directly or indirectly own any equity or similar interest in, or any interest convertible or
exchangeable or exercisable for, any equity or similar ownership interest in, any corporation, partnership, joint venture or other business association or entity.
 

e.           Options, Warrants and All Other Rights to Purchase Stock.  Immediately prior to the Effective Date, there is no outstanding option,
warrant or other right to purchase shares of Lion Common Stock.
 

f.           No Liabilities; No Material Operations.  Lion has not incurred, nor do there exist, any material obligations or liabilities of any
nature (matured or unmatured, fixed or contingent).  Lion has not conducted any material operations since its formation in the State of Delaware on
November 20, 2012.
 

8.           Representations and Warranties of Genesis and Merger Sub to Lion and Dr. Singh.  Genesis and Merger Sub hereby jointly and severally
represent and warrant to Lion and Dr. Singh as follows, which representations and warranties are true, correct and complete as of the date hereof and will be
true, correct and complete as of the Effective Date:
 

a.           Organization and Power; Subsidiaries and Investments.  Each of Genesis and Merger Sub is a corporation duly organized, validly
existing and in good standing under the laws of the state of their incorporation.  Those jurisdictions are the only jurisdictions in which the ownership of
properties or the conduct of its business requires Genesis or Merger Sub to be so qualified, except where the failure to be qualified would not result in Genesis
incurring any material liability.  Genesis and Merger Sub have all requisite power and authority to own their assets and carry on their business as now
conducted.  Genesis and Merger Sub have all requisite power and authority to execute and deliver this Agreement and the other agreements contemplated
hereby and to perform their obligations hereunder and thereunder.  The articles or certificate of incorporation and bylaws of Genesis and the Merger Sub
which have previously been furnished to Lion reflect all amendments thereto and are correct and complete in all respects.  Genesis has one subsidiary, the
Merger Sub, and has no other subsidiaries.  Genesis does not own or control (directly or indirectly) any partnership interest, joint venture interest, equity
participation or other security or interest in any person.
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b.           Authorization.  The execution, delivery and performance by Genesis and Merger Sub of this Agreement, the other agreements
contemplated hereby and each of the transactions contemplated hereby or thereby will be duly and validly authorized by all requisite corporate action
(including any approvals by the stockholders of Genesis and Merger Sub) and no other act or proceeding on the part of Genesis or the Merger Sub or their
boards of directors is necessary to authorize the execution, delivery or performance by Genesis and the Merger Sub of this Agreement or any other agreement
contemplated hereby or the consummation of any of the transactions contemplated hereby or thereby.  This Agreement has been duly executed and delivered
by Genesis and the Merger Sub and this Agreement constitutes, and the other agreements contemplated hereby upon execution and delivery by Genesis and
the Merger Sub will each constitute, a valid and binding obligation of Genesis and the Merger Sub, enforceable against Genesis and the Merger Sub in
accordance with its terms.
 

c.           Capitalization.  Genesis's authorized capital stock consists of 1,800,000,000 shares of Common Stock, of which 1,375,381,197
shares are issued and outstanding.  All of the issued and outstanding shares of Genesis Common Stock have been duly authorized, are validly issued, fully
paid and nonassessable and none were issued in violation of the preemptive rights of any Person.  The only shareholder of the Merger Sub is Genesis.  All of
the outstanding capital stock of the Merger Sub is owned by Genesis, free and clear of any liens.  There are no outstanding or authorized options, warrants,
rights, contracts, pledges, calls, puts, rights to subscribe, conversion rights or other agreements or commitments to which Genesis or the Merger Sub is a party
or which is binding upon Genesis and the Merger Sub providing for the issuance, disposition or acquisition of any of its equity or any rights or interests
exercisable therefor except as set forth in Exhibit B attached hereto.
 

d.           No Breach.  The execution, delivery and performance by Genesis and Merger Sub of this Agreement and the other agreements
contemplated hereby and the consummation of each of the transactions contemplated hereby or thereby will not (a) violate, result in any breach of, constitute
a default under, result in the termination or acceleration of, create in any party the right to accelerate, terminate, modify or cancel, or require any notice under
the articles or certificate of incorporation or bylaws of Genesis or Merger Sub, any material law, any material order or any material contract to which Genesis
or the Merger Sub or their assets is bound; (b) result in the creation or imposition of any lien upon any assets or any of the equities of Genesis; or (c) require
any material authorization, consent, approval, exemption or other action by or notice to any governmental agency or other person under the provisions of any
material law, material order or any material contract by which Genesis or Merger Sub or their assets is bound.
 

e.           SEC Filings.  As of their respective filing dates, the Genesis’s SEC filings complied in all material respects with the requirements
of the Securities Exchange Act of 1934 Act and the Securities Act of 1933.  With the exception of the late filing of the applicable Form 10-Qs and Form 10-K
for periods ending on or after September 30, 2012, Genesis has to its knowledge timely filed with the SEC all filings required by those laws and has provided
all certifications of its officers which are required by Sarbanes-Oxley and the rules and regulations promulgated in connection therewith, as such rules and
regulations have been enacted by the SEC.  To Genesis’s knowledge, all material contracts filed as exhibits to Genesis’s SEC filings are in full force and
effect, except those which have expired or been terminated in accordance
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with their terms, and Genesis is not to its knowledge in material default thereof.  None of the Genesis’s SEC filings, as of their respective
dates, contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order to make the
statements made therein, in light of the circumstances under which they were made, not misleading; provided, however, that Genesis makes no
representations or warranties as to the information contained in or omitted from Genesis’s SEC filings in reliance upon and in conformity with information
furnished to Genesis by or on behalf of counterparties to the material contracts included in the Genesis’s SEC filings.
 

f.           Liabilities.  The Company’s unaudited balance sheet dated June 30, 2013 reflects all of the material liabilities of the Company as of
that date.  Neither Genesis nor Merger Sub has incurred any material liability subsequent to June 30, 2013.
 

9.           Covenants of Genesis.  Genesis covenants and agrees that it will take the following actions, which will each be a condition to the obligations
of Lion and Dr. Singh to consummate the transactions contemplated by this Agreement:
 

a.           Employment Agreement.  By no later than the Effective Date, enter into an employment agreement with Manish Singh in
substantially the form attached hereto as Exhibit C.
 

b.           Lock-Up.  By no later than the Effective Date cause Dr. Singh, Bristol and Ayers to enter into a lock-up agreement with Genesis
pursuant to which such stockholders will be prohibited from directly or indirectly offering, selling, assigning, transferring, pledging, contracting to sell, or
otherwise disposing of, any shares of Genesis Common Stock from the Effective Date until the twelve (12)-month anniversary of the Effective Date.
 

c.           Board Composition.  By no later than the Effective Date cause the Board of Directors and stockholders of Genesis to reconstitute
the Genesis Board of Directors to consist of Manish Singh, Merrill McPeak, Jay Venkatesan and Sanford Hillsberg in accordance with the procedures set forth
in the organizational documents of Genesis; provided, however, that the addition to the Genesis Board of Directors of the foregoing directors who are not
currently directors, and the resignation of the current directors stepping off the Board of Directors may be delayed by up to twenty (20) days following the
Effective Date if such addition requires the filing of a Schedule 14(f)1 with the SEC.
 

d.           Option Plan.  Within thirty (30) days after the Effective Date, adopt a stock option plan whereby 10% of the issued and outstanding
Genesis Common Stock as of the date of adoption will be reserved for grants of stock options to members of the Board of Directors, employees and
consultants of Genesis.
 

e.           Name Change.  Within thirty (30) days after the Effective Date, file an amendment to its certificate of incorporation and any other
required documentation with the State of Nevada in order to change the name of Genesis to “Lion Biotechnologies, Inc.”.
 

10.           Covenant of Manish Singh.  Dr. Singh covenants and agrees that he will, within twelve (12) months of the Effective Date, invest at least
$200,000 in Genesis, either in the open market or at the time of an equity financing; it being understood that the investment by Dr. Singh
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shall not count towards the achievement of the Financing Earn Out and that the foregoing investment obligation shall terminate upon Dr. Singh’s
ceasing to serve as the Chief Executive Officer of Genesis.
 

11.           Further Assurances.  From time to time, as and when required by any party hereto, there shall be executed and delivered on behalf of the
other parties such deeds and other instruments, and there shall be taken or caused to be taken such further actions, as shall be appropriate or necessary in order
to vest, perfect or confirm, of record or otherwise, in Genesis or the Surviving Corporation, the title to and possession of all the property, interests, assets,
rights, privileges, immunities, powers, franchises and authority of Lion, and otherwise to carry out the purposes of this Agreement. The officers and directors
of Genesis and the Surviving Corporation are fully authorized in the name and on behalf of Lion to take any and all such action and to execute and deliver any
and all such deeds and other instruments.
 

12.           Regulatory Filings.  In the event that this Agreement and the Merger shall be duly authorized, each of the parties hereby stipulate that they
will cause to be executed and filed and/or recorded any document or documents prescribed by the laws of the State of Nevada and the State of Delaware, and
that they will cause to be performed all necessary acts therein and elsewhere to effectuate the Merger.
 

13.           Government Fees and Franchise Taxes.  Each of Genesis and the Surviving Corporation hereby covenants and agrees to assume
responsibility for the payment of all fees and franchise taxes required by law, and each of Genesis and the Surviving Corporation further covenants and agrees
to pay any and all such fees and franchise taxes, if the same are not timely paid.
 

14.           Amendment.  This Agreement may be amended in any manner as may be determined in the judgment of the respective boards of directors
of each of the parties hereto to be necessary, desirable or expedient in order to clarify the intention of the parties hereto or to effect or facilitate the purposes
and intent of this Agreement.
 

15.           Abandonment.  At any time before the Effective Date, this Agreement may be terminated and the Merger may be abandoned by the board
of directors of any of the parties hereto.
 

16.           Counterparts.  In order to facilitate the filing and recording of this Agreement, the same may be executed in any number of counterparts,
each of which shall be deemed to be an original.
 

17.           Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of State of Delaware without regard to
its conflict of law rules.
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IN WITNESS WHEREOF, the parties hereto have entered into this Agreement as of the date first above written.
 
GENESIS:
GENESIS BIOPHARMA, INC.

 

By:           /s/Merrill McPeak                                                        
Name:           General Merrill McPeak                                                         
Title:           Interim Chief Executive Officer                                                         
 

 

MERGER SUB:
 
GENESIS BIOPHARMA MERGER SUB, INC.
 
 
 

 

By:           /s/Merrill McPeak                                                        
Name:           General Merrill McPeak                                                         
Title:           President                                                         
 

 

[Signature page to Merger Agreement]
 

 



 
 
 

IN WITNESS WHEREOF, the parties hereto have entered into this Agreement as of the date first above written.

 
LION:
 
LION BIOTECHNOLOGIES, INC.
 
 
 

 

By:           /s/ Manish Singh                                                        
Name:           Manish Singh                                                         
Title:           President and CEO                                                         
 

 

STOCKHOLDERS OF LION:
 
 

 

/s/ Manish Singh                                                                   
Manish Singh
 
 
/s/ Sanford Hillsberg                                                                   
Sanford Hillsberg
 

 

 

[Signature page to Merger Agreement]
 

 



 

Exhibit A
 

Lion Biotechnologies, Inc. Stockholders
 
Name of Stockholder Shares Pro Rata Share
   
Manish Singh 9,000,000 90%
Sanford J. Hillsberg 1,000,000 10%
Total 10,000,000 100%
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Exhibit B
 

Outstanding options, warrants and rights to receive or purchase Genesis Common Stock
 
 · 40,000,000 shares of common stock reserved for Alpha Capital Anstalt
 
 · 100,000 shares of common stock underlying a warrant held by Emmes Group Consulting LLC
 
 · 9,475,000 shares of common stock reserved for issuance under the stock option plan
 

 

 
 

 



 

Exhibit C

Employment Agreement

[See attached]

 
 



 

EXECUTIVE EMPLOYMENT AGREEMENT
 

THIS EXECUTIVE EMPLOYMENT AGREEMENT (the “Agreement”) dated effective July 23, 2013 (the “Effective Date”), by and between
Genesis Biopharma, Inc., a Nevada corporation  (the “Company”), and Manish Singh (“Executive”) (either party individually, a “Party”; collectively, the
“Parties”).
 

WHEREAS, the Company desires to retain the services of Executive as its Chairman of the Board and Chief Executive Officer.
 

WHEREAS, the Parties desire to enter into this Agreement to set forth the terms and conditions of Executive’s employment by the Company and to
address certain matters related to Executive’s employment with the Company;
 

WHEREAS, both the Company and the Executive have read and understood the terms and provisions set forth in this Agreement, and Executive
acknowledges Executive has been afforded a reasonable opportunity to review this Agreement with Executive’s legal counsel to the extent desired;
 

NOW, THEREFORE, in consideration of the foregoing and the mutual provisions contained herein, and for other good and valuable consideration,
the Parties hereto agree as follows:
 
1.           Employment.  Effective commencing as of the Effective Date, the Company hereby employs Executive, and Executive hereby accepts such
employment, upon the terms and conditions set forth herein.
 
2.           Duties.
 

1.2           Position.  Executive shall be employed by the Company in the position of Chairman of the Board and Chief Executive
Officer.  Executive shall have the duties and responsibilities assigned by the Company’s Board of Directors (the “Board”).  Executive shall perform faithfully
and diligently such duties as are reasonable and customary for Executive’s position, as well as such other duties as the Board shall reasonably assign from
time to time.  Executive shall perform his duties at the Company’s corporate headquarters, which shall be located as determined by Executive in the
Woodland Hills/Calabasas, California area.
 

1.3           Best Efforts/Full-Time.
 
 i) Executive understands and agrees that Executive will faithfully devote Executive’s best efforts and substantially all of his time during normal

business hours to advance the interests of the Company.  Executive will abide by all policies and decisions made by the Company, as well as all
applicable federal, state and local laws, regulations or ordinances.  Executive will act in the best interest of the Company at all times. Executive
further understands and agrees that Executive has a fiduciary duty of loyalty to the Company and that Executive will take no action which in any
way harms the business, business interests, or reputation of the Company.
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 ii) Executive agrees that Executive will not directly engage in competition with the Company at any time during the existence of the employment
relationship between the Company and Executive.

 
 iii) Executive agrees that, during the term of this Agreement, Executive shall work exclusively for the Company.  Consequently, Executive agrees to

not accept employment, of any kind, from any person or entity other than the Company, and to not perform duties or render services to any
person or entity other than the Company, provided, however, that Executive may, subject to prior disclosure to the Board of the Company,
provide non-executive services, including serving on a board of directors, to any person or entity so long as such person or entity does not
compete with the Company or otherwise compete, directly with the Company’s business of developing and marketing therapies based on T-cells
and T-cell engineering based immunotherapy.

 
 iv) Executive understands and agrees that any information, funds, or property received or developed by Executive during Executive’s employment

with the Company that is related to the Company’s business is or shall become the sole property of the Company. Accordingly, Executive
understands and agrees that Executive shall immediately turn over all of the foregoing information, funds, or property that comes into
Executive’s possession during Executive’s employment with the Company, upon the Company’s request.

 
3.           At-Will Employment.  Executive’s employment with the Company will be “at-will” and will not be for any specific period of time.  As a result,
Executive is free to resign at any time, for any or no reason, as Executive deems appropriate.  The Company will have a similar right and may terminate
Executive’s employment at any time, with or without cause.   Executive’s and the Company’s respective rights and obligations at the time of termination are
outlined below in Section 6 of this Agreement.
 
4.           Compensation.
 

1.4           Base Salary.  As compensation for the proper and satisfactory performance of all duties to be performed by Executive hereunder,
the Company shall pay to Executive a Base Salary of $34,000 per year, less required deductions for state and federal withholding tax, social security and all
other employment taxes and authorized payroll deductions, payable on a prorated basis as it is earned, in accordance with the normal payroll practices of the
Company.  Once the Company successfully raises an aggregate of $1,000,000 in one or multiple financings or licensing or other similar transactions, the
Executive’s Base Salary per year shall be increased to $350,000.  Notwithstanding the foregoing, any equity financing amounts received by the Company
from Alpha Capital Anstalt, Ayer Capital Partners Master Fund, L.P., Bristol Investment Fund, Ltd., or any of the foregoing entity’s affiliates, shall not count
towards the achievement of the $1,000,000 raise.
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1.5           Incentive Compensation. Executive will be eligible to participate in the Company’s annual incentive compensation program
(“Incentive Plan”) applicable to Executive’s position, as approved by the Board (the year in which the program is implemented, the “Plan Year”).  The
target potential amount payable to Executive under the Incentive Plan, if earned, shall be 30% of Executive’s Base Salary earned during the applicable
calendar year.
 

Compensation under the Incentive Plan (“Incentive Compensation”) will be conditioned on the satisfaction of individual and Company
objectives, as established in writing by the Company, and the condition that Executive is employed by Company on the Incentive Compensation payment
date, which shall be on or before March 15th of the year following the Plan Year.  The payment of any Incentive Compensation pursuant to this Section 4.2
shall be made in accordance with the normal payroll practices of the Company, less required deductions for state and federal withholding tax, social security
and all other employment taxes and authorized payroll deductions, and provided Executive satisfies the conditions for earning the Incentive Compensation.
 

1.6           Performance Review.  The Company will periodically review Executive’s performance on no less than an annual basis and will
make adjustments to salary or other compensation, as they deem appropriate in their sole and absolute discretion.
 

1.7           Stock Options.  Executive shall be entitled to receive stock option grants under the Company’s stock option plan commencing one
year after the Effective Date in such amounts and upon such terms as shall be determined by the Board.
 

1.8           Customary Fringe Benefits.  Executive understands and agrees that certain employee benefits may be provided to the Executive
by the Company incident to the Executive's employment. Executive will be eligible for all customary and usual fringe benefits generally available to
employees of the Company subject to the terms and conditions of the Company’s benefit plan documents. Executive understands and agrees that any
employee benefits provided to the Executive by the Company incident to the Executive's employment are provided solely at the discretion of the Company
and may be modified, suspended or revoked at any time, without notice or the consent of the Executive, unless otherwise provided by law.  Moreover, to the
extent that these benefits are provided pursuant to policies or plan documents adopted by the Company, Executive acknowledges and agrees that these
benefits shall be governed by the applicable employment policies or plan documents.  The benefits to be provided to Executive shall include group health and
dental insurance and participation in a 401-K plan.
 

1.9           Personal Time Off (“PTO”).  Executive will be eligible to receive PTO, accrued at 1.25 days/month (annualizing to 15
days/year).  PTO is an accrued benefit and will be paid out at termination in accordance with the Company’s standard PTO policies.
 

1.10           Business Expenses.  Executive will be reimbursed for all reasonable, out-of-pocket business expenses incurred in the
performance of Executive’s duties on behalf of the Company, including travel-related expenses.  To obtain reimbursement, expenses must be submitted
promptly with appropriate supporting documentation in accordance with the Company’s policies.
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5.           Confidentiality and Proprietary Agreement.  Executive agrees to abide by the Company’s Employee Proprietary Information and Inventions
Agreement (the “Non-Disclosure Agreement”), which Executive has signed and is incorporated herein by reference.
 
6.           Termination of Executive’s Employment.
 

1.11           Termination for Cause by the Company. The Company may terminate Executive’s employment immediately at any time and
without notice for “Cause.”   For purposes of this Agreement, “Cause” shall mean (i) a failure by Executive to perform any of his material obligations under
this Agreement or to execute and perform in a timely and cooperative manner any directions of the Board; (ii) the death of Executive or his disability
resulting in his inability to perform his reasonable duties assigned hereunder for a period of 180 days; (iii) Executive’s theft, dishonesty, or falsification of any
Company documents or records; (iv) Executive’s improper use or disclosure of the Company’s confidential or proprietary information; or (v) Executive’s
conviction (including any plea of guilty or nolo contendere) of any criminal act which impairs Executive’s ability to perform his or her duties hereunder or
which in the Board’s judgment may materially damage the business or reputation of the Company; provided, however, that prior to termination for cause
arising under clause (i), Executive shall have a period of ten days after written notice from the Company to cure the event or grounds constituting such cause.
Any notice of termination provided by Company to Executive under this Section 6.1 shall identify the events or conduct constituting the grounds for
termination with sufficient specificity so as to enable Executive to take steps to cure the same if such default is a failure by Executive to perform any of his
material obligations under this Agreement.  In the event Executive’s employment is terminated in accordance with this subsection 6.1, Executive shall be
entitled to receive only the Base Salary and any unearned Incentive Compensation (as defined in Section 4.1 above) then in effect, prorated to the date of
termination. All other obligations of the Company to Executive pursuant to this Agreement will be automatically terminated and completely extinguished.
 

1.12           Termination Without Cause By The Company/Separation Package.  The Company may terminate Executive’s employment under
this Agreement without Cause (as defined in Section 6.1 above) at any time on thirty (30) days’ advance written notice to Executive.  In the event of such
termination, Executive will receive Executive’s Base Salary through the date of termination and a prorated portion of any Incentive Compensation that was
earned under Section 4.2 through the date of termination.  Upon such termination without cause, any then unvested stock options granted to Executive by the
Company that vest with the passage of time will become fully vested and Executive shall have twelve months from the date of termination within which to
exercise his vested options.  In addition, Executive will be eligible to receive a “Severance Payment” equivalent to twelve months of Executive’s then Base
Salary, payable in full within thirty (30) days after termination, provided that Executive first satisfies the Severance Conditions.  For purposes of this
Agreement, the “Severance Conditions” are defined as (1) Executive’s execution and non-revocation of a full general release, in a form acceptable to the
Company, releasing all claims, known or unknown, that Executive may have against the Company arising out of or in any way related to Executive’s
employment or termination of employment with the Company, and such release has become effective in accordance with its terms prior to the 30th day
following the termination date; and (2) Executive’s reaffirmation of Executive’s commitment to comply, and actual compliance, with all surviving provisions
of this Agreement.  Following payment of the Severance Payment, Base Salary and any Incentive Compensation through the date of termination, all other
obligations of the Company to Executive pursuant to this Agreement will be automatically terminated and completely extinguished.
 

1.13           Termination Upon a Change of Control.  For purposes of this Agreement, “Change of Control” shall mean: (1) a merger or
consolidation or the sale or exchange by the stockholders of the Company of all or substantially all of the capital stock of the Company, where the
stockholders of the Company immediately before such transaction do not obtain or retain, directly or indirectly, at least a majority of the beneficial interest in
the voting stock or
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other voting equity of the surviving or acquiring corporation or other surviving or acquiring entity, in substantially the same proportion as
before such transaction; (2) any transaction or series of related transactions to which the Company is a party in which in excess of fifty percent (50%) of the
Company’s voting power is transferred; or (3) the sale or exchange of all or substantially all of the Company’s assets (other than a sale or transfer to a
subsidiary of the Company as defined in section 424(f) of the Internal Revenue Code of 1986, as amended (the “Code”)), where the stockholders of the
Company immediately before such sale or exchange do not obtain or retain, directly or indirectly, at least a majority of the beneficial interest in the voting
stock or other voting equity of the corporation or other entity acquiring the Company’s assets, in substantially the same proportion as before such transaction;
provided, however, that a Change of Control shall not be deemed to have occurred pursuant to any transaction or series of transactions relating to a public or
private financing or re-financing, the principal purpose of which is to raise money for the Company’s working capital or capital expenditures and which does
not result in a change in a majority of the members of the Board.  If, within six (6) months immediately preceding a Change of Control or within twelve (12)
months immediately following a Change of Control, the Executive’s employment is terminated by the Company for any reason other than Cause, then the
Executive shall be entitled to receive the Severance Payment, and stock option vesting and exercisability set forth in Section 6.2, provided that Executive first
satisfies the Severance Conditions.  Following payment of the Severance Payment, Base Salary and any Incentive Compensation through the date of
termination, all other obligations of the Company to Executive pursuant to this Agreement will be automatically terminated and completely extinguished.
 

1.14           Resignation.  Executive shall have the right to terminate this Agreement at any time, for any reason, by providing the Company
with thirty (30) days written notice, provided, however, that subsequent to Executive’s resignation, Executive shall be required to comply with all surviving
provisions of this Agreement.  Executive shall not be entitled to any Severance Pay.  Executive will only be entitled to receive Executive’s Base Salary earned
up to the date of termination.  Notwithstanding the foregoing, Executive has the right upon thirty (30) days written notice to the Company to terminate
Executive’s employment for “Good Reason” due to occurrence of any of the following:  (i) the Company’s requirement that Executive’s principal place of
work relocate more than thirty (30) miles from its headquarters location initially designated by Executive without the written consent of Executive to such
relocation, (ii) a material adverse change in Executive’s duties and responsibilities; (iii) any failure by the Company to pay, or any material reduction by
Company of, the base salary or any failure by Company to pay any Incentive Compensation to which Executive is entitled pursuant to Section 4; (iv) the
Company creates a work environment designed to constructively terminate Executive or to unlawfully harass or retaliate against Executive; or (v) a Change
of Control occurs in which the Company is not the surviving entity and the surviving entity fails to offer Executive an executive position at a compensation
level at least equal to Executive’s then compensation level under this Agreement.  In the event that Executive terminates his employment for Good Reason,
then Executive shall be entitled to receive the Base Salary, any earned Incentive Compensation, Severance Payment and stock option vesting and
exercisability as if Executive were terminated by the Company without Cause under Section 6.2, subject to Executive’s compliance with all of the Severance
Conditions.
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1.15           Application of Section 409A.

 
1.15(a)                       Notwithstanding anything set forth in this Agreement to the contrary, no amount payable pursuant to this

Agreement which constitutes a “deferral of compensation” within the meaning of the Treasury Regulations issued pursuant to Section 409A of the Code (the
“Section 409A Regulations”) shall be paid unless and until Executive has incurred a “separation from service” within the meaning of the Section 409A
Regulations.
 
 v) Company intends that income provided to Executive pursuant to this Agreement will not be subject to taxation under Section 409A of the

Code.  The provisions of this Agreement shall be interpreted and construed in favor of satisfying any applicable requirements of Section 409A
of the Code.  However, Company does not guarantee any particular tax effect for income provided to Executive pursuant to this
Agreement.  In any event, except for Company’s responsibility to withhold applicable income and employment taxes from compensation paid
or provided to Executive, Company shall not be responsible for the payment of any applicable taxes on compensation paid or provided to
Executive pursuant to this Agreement.

 
 vi) Furthermore, to the extent that Executive is a “specified employee” within the meaning of the Section 409A Regulations as of the date of

Executive’s separation from service, no amount that constitutes a deferral of compensation which is payable on account of Executive’s
separation from service shall be paid to Executive before the date (the “Delayed Payment Date”) which is first day of the seventh month after
the date of Executive’s separation from service or, if earlier, the date of Executive’s death following such separation from service.  All such
amounts that would, but for this Section, become payable prior to the Delayed Payment Date will be accumulated and paid on the Delayed
Payment Date.

 
 vii) Notwithstanding anything herein to the contrary, the reimbursement of expenses or in-kind benefits provided pursuant to this Agreement shall be

subject to the following conditions: (i) the expenses eligible for reimbursement or in-kind benefits in one taxable year shall not affect the expenses
eligible for reimbursement or in-kind benefits in any other taxable year; (ii) the reimbursement of eligible expenses or in-kind benefits shall be made
promptly, subject to Company’s applicable policies, but in no event later than the end of the year after the year in which such expense was incurred;
and (iii) the right to reimbursement or in-kind benefits shall not be subject to liquidation or exchange for another benefit.

 
 viii)For purposes of Section 409A of the Code, the right to a series of installment payments under this Agreement shall be treated as a right to a series of

separate payments.
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7.           General Provisions.
 

1.16           Successors and Assigns.  The rights and obligations of the Company under this Agreement shall inure to the benefit of and shall
be binding upon the successors and assigns of the Company.  Executive shall not be entitled to assign any of Executive’s rights or obligations under this
Agreement.
 

1.17           Waiver.  Either party's failure to enforce any provision of this Agreement shall not in any way be construed as a waiver of any
such provision, or prevent that party thereafter from enforcing each and every other provision of this Agreement.
 

1.18           Attorney’s Fees.  In the event of any dispute or claim relating to or arising out of Executive’s employment relationship with
Company, this Agreement, or the termination of Executive’s employment with Company for any reason, the prevailing party in any such dispute or claim
shall be entitled to recover its reasonable attorney’s fees and costs.
 

1.19           Severability.  In the event any provision of this Agreement is found to be unenforceable by an arbitrator or court of competent
jurisdiction, such provision shall be deemed modified to the extent necessary to allow enforceability of the provision as so limited, it being intended that the
parties shall receive the benefit contemplated herein to the fullest extent permitted by law.  If a deemed modification is not satisfactory in the judgment of
such arbitrator or court, the unenforceable provision shall be deemed deleted, and the validity and enforceability of the remaining provisions shall not be
affected thereby.
 

1.20           Interpretation; Construction.  The headings set forth in this Agreement are for convenience only and shall not be used in
interpreting this Agreement. Executive has participated in the negotiation of the terms of this Agreement.  Furthermore, Executive acknowledges that
Executive has had an opportunity to review and revise the Agreement and have it reviewed by legal counsel, if desired, and, therefore, the normal rule of
construction to the effect that any ambiguities are to be resolved against the drafting party shall not be employed in the interpretation of this Agreement.
 

1.21           Governing Law.  This Agreement will be governed by and construed in accordance with the laws of the United States and the
internal laws of the State of California.
 

1.22           Notices.  Any notice required or permitted by this Agreement shall be in writing and shall be delivered as follows with notice
deemed given as indicated:  (a) by personal delivery when delivered personally; (b) by overnight courier upon written verification of receipt; (c) by telecopy,
facsimile transmission, or electronic transmission such as e-mail, upon acknowledgment of receipt of electronic transmission; or (d) by certified or registered
mail, return receipt requested, upon verification of receipt.  Notice shall be sent to the addresses set forth below, or such other address as either party may
specify in writing.
 

1.23           Entire Agreement.  This Agreement and the Non-Disclosure Agreement constitute the entire agreement between the Parties
relating to this subject matter and supersede all prior or simultaneous representations, discussions, negotiations, and agreements, whether written or oral.  This
Agreement may be amended or modified only with the written consent of Executive and the Company.  No oral waiver, amendment or modification will be
effective under any circumstances whatsoever.
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THE PARTIES TO THIS AGREEMENT HAVE READ THE FOREGOING AGREEMENT AND FULLY UNDERSTAND EACH AND EVERY
PROVISION CONTAINED HEREIN. WHEREFORE, THE PARTIES HAVE EXECUTED THIS AGREEMENT ON THE DATES SHOWN BELOW.
 
 
Dated:               

EXECUTIVE:
 
Manish Singh
 
 

 
 
Address:               

  
 

 
Dated:               

COMPANY:
 
Genesis Biopharma, Inc.
 
By:       

Name:
Title:

 

Signature Page to Employment Agreement

 



Exhibit 10.2
 

DIRECTOR STOCK AWARD AGREEMENT
 

THIS DIRECTOR STOCK AWARD AGREEMENT (this “Agreement”) is made as of July 24, 2013 by and between Genesis Biopharma, Inc., a
Nevada corporation (the “Company”), and ____________ (“Director”).
 

1.           Number of Shares and Consideration.  Subject to the terms and conditions of this Agreement, the Company agrees to issue to Director, and
Director hereby agrees to accept from the Company, 13,353,215 shares of the Company’s Common Stock, $0.00004166 par value per share (the “Stock”), as
consideration for services rendered in connection with serving on the Company’s board of directors. The closing of such issuance shall occur immediately
upon execution of this Agreement.
 

2.           Legends.
 

(a)           The Director hereby acknowledges that a legend may be placed on any certificates representing any of the shares of Stock to the
effect that the shares of Stock represented by such certificates are subject to a hold period and may not be traded until the expiry of such hold period except as
permitted by applicable securities legislation.
 

(b)           The Director hereby acknowledges and agrees to the Company making a notation on its records or giving instructions to the
registrar and transfer agent of the Company in order to implement the restrictions on transfer set forth and described in this Agreement.
 

3.           Representations and Warranties.  In connection with the proposed issuance of the Stock, the Director hereby agrees, represents and warrants
as follows:
 

(a)           The Director is receiving the Stock solely for the Director’s own account for investment and not with a view to, or for resale in
connection with, any distribution thereof within the meaning of the Securities Act of 1933, as amended (the “Securities Act”).
 

(b)           The Director is aware of the Company’s business affairs and financial condition and has acquired sufficient information about the
Company to reach an informed and knowledgeable decision to acquire the Stock.  The Director further represents and warrants that Director has discussed the
Company and its plans, operations and financial condition with its officers, has received all such information as Director deems necessary and appropriate to
enable Director to evaluate the financial risk inherent in accepting the issuance of the Stock and has received satisfactory and complete information
concerning the business and financial condition of the Company in response to all inquiries in respect thereof.
 

(c)           The Company has disclosed to the Director that:
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(i)           The sale of the Stock has not been registered under the Securities Act, and the Stock must be held indefinitely unless a

transfer of it is subsequently registered under the Securities Act or an exemption from such registration is available, and that the Company is under no
obligation to register the Stock; and
 

(ii)           The Company will make a notation in its records of the aforementioned restrictions on transfer and legends.
 

(d)           The Director is aware of the provisions of Rule 144 promulgated under the Securities Act, which, in substance, permits limited
public resale of “restricted securities” acquired, directly or indirectly, from the issuer thereof (or an affiliate of such issuer), in a non-public offering subject to
the satisfaction of certain conditions, including among other things, the resale occurring not less than six months from the date the Director has received the
Stock and the availability of certain public information concerning the Company.  The Director further represents that Director understands that at the time
Director wishes to sell the Stock there may be no public market upon which to make such a sale, and that, even if such a public market then exists, the
Company may not be satisfying the current public information requirements of Rule 144, and that, in such event, the Director would be precluded from
selling the Stock under Rule 144 even if the six-month minimum holding period had been satisfied.
 

(e)           Without in any way limiting the Director’s representations and warranties set forth above, the Director further agrees that the
Director shall in no event make any disposition of all or any portion of the Stock which the Director is receiving unless and until:
 

(i)           There is then in effect a Registration Statement under the Securities Act covering such proposed disposition and such
disposition is made in accordance with said Registration Statement; or
 

(ii)           The Director shall have (1) notified the Company of the proposed disposition and furnished the Company with a detailed
statement of the circumstances surrounding the proposed disposition, and (2) if reasonably requested by the Company, furnished the Company with an
opinion of the Director’s own counsel to the effect that such disposition will not require registration of such shares under the Securities Act, and such opinion
of the Director’s counsel shall have been concurred in by counsel for the Company, and the Company shall have advised the Director of such concurrence.
 

(f)           The Director has reviewed with its own tax advisors the U.S. federal, state, local and foreign tax consequences of this issuance and
the transaction contemplated by this Agreement.  The Director understands that it (and not the Company) shall be responsible for its own tax liability that may
arise as a result of this issuance and the transactions contemplated by this Agreement.
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4.           “Market Stand-Off” Agreement.  Director hereby agrees that in connection with any underwritten public offering by the Company, during
the period of duration (not to exceed 215 days) specified by the Company and an underwriter of common stock of the Company following the effective date
of the Registration Statement of the Company filed under the Securities Act with respect to such offering, he or she will not, to the extent requested by the
Company and such underwriter, directly or indirectly sell, offer to sell, contract to sell (including, without limitation, any short sale), grant any option to
purchase, pledge or otherwise transfer or dispose of (other than to donees who agree to be similarly bound) any securities of the Company held by him or her
at any time during such period except common stock included in such registration.  If requested by such underwriter, Director agrees to execute a lock-up
agreement in such form as the underwriter may reasonably propose.
 

5.           Transfers in Violation of Agreement.  The Company shall not be required (i) to transfer on its books any shares of Stock of the Company
which shall have been sold or transferred in violation of any of the provisions set forth in this Agreement or (ii) to treat as owner of such shares or to accord
the right to vote as such owner or to pay dividends to any transferee to whom such shares shall have been so transferred.
 

6.           Miscellaneous.
 

(a)           Further Instruments.  The parties agree to execute such further instruments and to take such further action as may reasonably be
necessary to carry out the intent of this Agreement.
 

(b)           Notice. All notices required or permitted hereunder shall be in writing and shall be deemed effectively given (i) upon personal
delivery, (ii) when sent by confirmed facsimile, if sent during normal business hours of recipient, or if not, then on the next business day, or (iii) one (1) day
after deposit with a nationally recognized overnight courier, specifying next day delivery, with written verification of receipt.  All communications shall be
sent to the party to be notified at the address as set forth on the signature pages hereof or at such other address as such party may designate by ten (10) days
advance written notice to the other parties hereto.
 

(c)           Successors and Assigns.  This Agreement shall inure to the benefit of the successors and assigns of the Company and, subject to
the restrictions on transfer herein set forth, be binding upon the Director, the Director’s heirs, executors, administrators, successors and assigns.
 

(d)           Applicable Law; Entire Agreement; Amendments.  This Agreement, together with the exhibits hereto, shall be governed by and
construed in accordance with the laws of the State of New York, without giving effect to principles of conflicts of law.  This Agreement constitutes the entire
agreement of the parties with respect to the subject matter hereof and supersedes all prior written or oral agreements, and no amendment or addition hereto
shall be deemed effective unless agreed to in writing by the parties hereto.
 

(e)           Right to Specific Performance.  The Director agrees that the Company shall be entitled to a decree of specific performance of the
terms hereof or an injunction restraining violation of this Agreement, said right to be in addition to any other remedies available to the Company.
 

(f)           Severability.  If any provision of this Agreement is held by a court to be invalid, void or unenforceable, the remaining provisions
shall nevertheless continue in full force and effect without being impaired or invalidated in any way and shall be construed in accordance with the purposes
and tenor and effect of this Agreement.
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(g)           Counterparts.  This Agreement may be executed in counterparts, each of which shall be an original, but all of which together shall

constitute one instrument.
 

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.

 
“DIRECTOR”
 
______________________
______________________
______________________
 
By:                                                                    
 
 
 

“COMPANY”
 

Genesis Biopharma, Inc.
10960 Wilshire Blvd., Suite 1050
Los Angeles, CA 90024

 
By:                                                                

Michael Handelman, Chief Financial Officer
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Exhibit 99.1

 
INVESTOR CONTACT:
LHA
Anne Marie Fields
Senior Vice President
afields@lhai.com
(212) 838-3777

 
 

Genesis Biopharma Announces Completion of Merger with Lion Biotechnologies

New Company to focus on T-cell and Engineered T-cell based cancer immunotherapy

Los Angeles, CA – [July 25, 2013] – Genesis Biopharma, Inc. (OTCBB: GNBP) today announced that it has completed a merger with Lion Biotechnologies,
Inc., a privately held biotechnology company based in Los Angeles.

The merger will create a publicly traded biotechnology company, to be called Lion Biotechnologies, focused on developing T-cell based immunotherapy
products for the treatment of cancer.  Developed by Steven A. Rosenberg, chief of surgery at the National Cancer Institute (NCI), the company’s core
technology has demonstrated robust efficacy in Phase II clinical trials, indicating 50-72% response rates in stage 4 metastatic melanoma.

Under the terms of the merger agreement, Genesis shareholders will continue to hold 83.6% of the combined company and Lion shareholders will initially
receive 8.2%, and may receive up to 16.4% of the combined company based on achievement of certain milestones.  The stock will continue trading under the
ticker symbol GNBP until further notice.

The combined company will operate under the leadership of chairman and CEO Manish Singh, PhD, who currently serves as Lion’s president and CEO and
previously held the same title at ImmunoCellular Therapeutics (IMUC).  General Merrill McPeak, who served as Genesis’s interim CEO, will continue to
serve on the combined company’s board together with continuing directors David Voyticky and Paul Kessler.  The board is expected be further strengthened
with the addition of several individuals with strong industry backgrounds.

 
 



 

“Lion Biotechnologies was founded as a next-generation oncology company focused on seeking cutting-edge innovations at leading US medical centers,”
said Dr. Singh.  “Through our merger with Genesis, we are gaining access to a validated technology that is currently in use at the nation’s top cancer
institutes, a strong intellectual property portfolio, and key strategic partnerships for research and manufacturing.  We look forward to making steady progress
along the clinical and regulatory pathway that Genesis has laid to product approval in melanoma, while further investigating the technology’s potential in
other solid tumor indications.”

General McPeak added, “As a former officer of Genesis, I am pleased to now serve on the board of Lion as it continues the development of autologous cell
therapies for the treatment of cancer.  Under the leadership of Dr. Singh, who has a solid track record in biotech-industry management and fundraising, I am
confident that Lion will swiftly take its place as a leading developer of novel immunotherapy products that address major unmet needs in the global oncology
market.”

About Genesis Biopharma, Inc.

Genesis Biopharma, Inc. is engaged in the development and commercialization of autologous cell therapies for the treatment of various cancers.  The
company's lead product candidate, Contego™, is a ready-to-infuse autologous cell therapy utilizing tumor infiltrating lymphocytes for the treatment of
patients with Stage IV metastatic melanoma.  Contego™ is based on a currently available physician-sponsored investigational therapy at the National Cancer
Institute, MD Anderson Cancer Center and the H. Lee Moffitt Cancer & Research Institute for the treatment of Stage IV metastatic melanoma.  For more
information, please visit http://www.genesis-biopharma.com/.

 
 



 

Forward-Looking Statements

This press release contains "forward-looking statements" within the meaning of the Private Securities Litigation Reform Act of 1995.  Such forward-looking
statements involve significant risks and uncertainties.  Such statements may include, without limitation, statements with respect to the Company's plans,
objectives, projections, expectations and intentions and other statements identified by words such as "projects," "may," "will," "could," "would," "should,"
"believes," "expects," "anticipates," "estimates," "intends," "plans," "potential" or similar expressions.  These statements are based upon the current beliefs
and expectations of the Company's management and are subject to significant risks and uncertainties, including those detailed in the Company's filings with
the Securities and Exchange Commission and those that relate to the Company's ability to leverage the expertise of employees and partners to assist the
Company in the execution of its strategy.  These forward-looking statements are subject to risks and uncertainties that may cause actual results to differ
materially, including market conditions, risks associated with the cash requirements of the company's business and other risks detailed from time to time in
the company's filings with the Securities and Exchange Commission, and represent the company's views only as of the date they are made and should not be
relied upon as representing the company's views as of any subsequent date.  The Company is a development-stage company that will require significant
capital and other resources to develop its currently unproven technology.  The Company does not currently have the capital or resources required to develop
this technology into a revenue producing asset.  Furthermore, the Company will need to expand its current management team and other personnel to achieve
its technological and financial objectives.  The Company undertakes no obligation to publicly update any forward-looking statements, whether as a result of
new information, future events or otherwise, except as required by applicable law.


