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PART I – FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

BIOAUTHORIZE HOLDINGS, INC.
(A Development Stage Company)

CONDENSED CONSOLIDATED BALANCE SHEET

ASSETS: June 30 December 31
2009 2008

(unaudited) (audited)
CURRENT ASSETS
Cash $ 2,210 $ 28,584
Accounts receivables 694 -
Total current assets 2,904 28,584

PROPERTY AND EQUIPMENT, net 33,108 48,711

Patent 7,788 7,788
Deposits 850 850
TOTAL ASSETS $ 44,650 $ 85,933

LIABILITIES AND STOCKHOLDERS' EQUITY:

CURRENT LIABILITIES:
Accounts payable and accrued liabilities $ 26,939 $ 15,171
Total current liabilities 26,939 15,171

Total liabilities 26,939 15,171

COMMITMENTS AND CONTINGENCIES - -

STOCKHOLDERS' EQUITY:
Preferred stock, $.001 par value, 1,000,000 shares authorized;
there are no issued or outstanding at June 30, 2009 - -
Common stock, $.001 par value, 100,000,000 shares authorized;
28,280,006 issued and outstanding  as of June 30, 2009 and
December 31, 2008, respectively 28,280 28,280
Additional paid-in capital 2,189,220 2,189,220
Accumulated deficit during this development stage (2,199,789) (2,146,738)
Total stockholders' equity 17,711 70,762

LIABILITIES AND STOCKHOLDERS' EQUITY: $ 44,650 $ 85,933

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

CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS (unaudited)
FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2009 AND 2008

For the Period
from August 23,

2006

Three Months Six Months
(inception)

through
2009 2008 2009 2008 June 30, 2009

 REVENUES:
Revenues $ 829 $ - $ 829 $ - $ 829

OPERATING EXPENSES:
General and administrative expenses 11,129 243,238 38,072 663,270 2,314,342
Sales and marketing expenses 126 - 206 7,985 71,483
Depreciation and amortization 7,801 7,801 15,603 15,603 60,509
Research and development - 9,729 - 16,390 61,376
Total operating expenses 19,056 260,768 53,881 703,248 2,507,710
OPERATING LOSS (18,227) (260,768) (53,052) (703,248) (2,506,881)

OTHER (INCOME) AND
EXPENSES:
Interest expense - 2 - 193 417
Interest and dividend income - (148) - (2,466) (40,193)
Other income - - - - 1,200
Early extinguishment - - - - (304,234)
Loss on investments - - - - 35,718
Total other expense - (146) - (2,273) (307,092)

NET LOSS $ (18,227) $ (260,622) $ (53,052) $ (700,975) $ (2,199,789)

NET LOSS PER SHARE:
Basic and diluted: $ (0.00) $ (0.01) $ (0.00) $ (0.03)

WEIGHTED AVERAGE OF
SHARES OUTSTANDING:

Basic and diluted 28,280,000 23,725,000 28,280,000 23,725,000

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

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (unaudited)
FOR THE SIX MONTHS ENDED JUNE 30, 2009 AND 2008

For the Period
from August 23,

2006
(inception) to

2009 2008 June 30, 2009
CASH FLOWS FROM OPERATING ACTIVITIES:

Net Loss $ (53,052) $ (700,975) $ (2,199,789)
Adjustments to reconcile net loss to net cash
(used in) operating activities:
Depreciation and amortization 15,603 15,603 60,508
Common stock issued for compensation - - 137,500
Changes in assets and liabilities:
Accounts receivables (694) - (694)
Prepaid expenses 13,973
Other assets - 23,614 (8,638)
Accrued payables and accrued liabilities 11,768 163,182 26,939
Net cash used in operating activities (26,376) (484,603) (1,984,174)

CASH FLOWS FROM INVESTING ACTIVITIES:
    Purchase of Intangible Asset - - (93,616)
          Net cash used in investing activities - - (93,616)

CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from affiliates loan 17,554
Proceeds from the issuance of common stock - - 80,000
Proceeds from the issuance of preferred stock - - 2,000,000
Net cash provided by financing activities - 17,554 2,080,000

-
INCREASE IN CASH (26,376) (467,049) 2,210
CASH, BEGINNING OF YEAR 28,584 484,937 -
CASH, END OF YEAR $ 2,209 $ 17,888 $ 2,210

SUPPLEMENTAL CASH FLOW INFORMATION:
Income Taxes $ - $ - $ -
Interest Paid $ - $ 193 $ 193

The accompanying notes are an integral part of these condensed consolidated financial statements.
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BIOAUTHORIZE HOLDINGS, INC.
Notes to Consolidated Financial Statements
For The Three and Six Months Ended June 30, 2009 and 2008

NOTE 1 – BACKGROUND

BioAuthorize Holdings, Inc. (“The Company”) was incorporated in the state of Nevada on May 25, 1999.  The
Company is a holding company for subsidiary acquisitions and through its wholly-owned subsidiary, BioAuthorize,
Inc., is a hi-tech biometric technology company (i) which has developed a technology solution for e-commerce
transactions related to the delivery of voice-enabled payment authorization services to merchants and their customers
in processing payments for purchases made over the Internet and (ii) which is developing a line of application
products for both the iPhone and the Blackberry handheld personal electronic devices under the yadaTM line of
products by utilizing and leveraging, directly and indirectly, its voice authentication technology.
NOTE 2 - BASIS OF PRESENTATION

Interim Consolidated Financial Statements

The accompanying interim unaudited consolidated financial statements have been prepared in accordance with
generally accepted accounting principles for interim financial information and with the instructions to Form 10-Q and
Article 8 of Regulation S-X. Accordingly, they do not include all of the information and footnotes required by
generally accepted accounting principles for complete consolidated financial statements. In our opinion, all
adjustments (consisting of normal recurring accruals) considered necessary for a fair presentation have been included.
Operating results for the six months period ended June 30, 2009 and 2008 are not necessarily indicative of the results
that may be expected for the year ending December 31, 2009. For further information, refer to the consolidated
financial statements and footnotes thereto included in our Form 10-K Report for the fiscal year ended December 31,
2008.

NOTE 3 - GOING CONCERN ISSUES

The accompanying consolidated financial statements have been prepared in conformity with accounting principles
generally accepted in the United States of America which contemplate continuation of the Company as a going
concern.  However, the Company has year end losses from operations and had no revenues from operations in 2008
and 2007.  From inception through the year ended June 30, 2009, the Company has accumulated net losses of
$2,199,789.  Further, the Company has inadequate working capital to maintain or develop its operations, and to date
has been dependent upon funds from private investors and the support of certain stockholders.  The Company is
seeking to support its operations with revenue generated from sales of downloadable applications for Apple’s iPhone
and iPod Touch and RIM’s Blackberry handheld personal electronic devices.  It is unclear as to whether such revenues
will develop in sufficient quantities to support the Company’s operations.

These factors raise substantial doubt about the ability of the Company to continue as a going concern.  The
consolidated financial statements do not include any adjustments that might result from the outcome of these
uncertainties.  In this regard, Management may also plan to raise any necessary additional funds through loans and
additional sales of its common stock. There is no assurance that the Company will be successful in raising additional
capital.
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NOTE 4 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The Company prepares its consolidated financial statements in accordance with accounting principles generally
accepted in the United States of America.  Significant accounting policies are as follows:

Basis of Presentation

The Company has produced minimal revenue from its principal business and is a development stage company as
defined by the Statement of Financial Accounting Standards (SFAS) No. 7 “Accounting and Reporting by
Development State Enterprises”.

Use of Estimates

The preparation of consolidated 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 consolidated
financial statements. These estimates and assumptions also affect the reported amounts of revenues, costs and
expenses during the reporting period. Management evaluates these estimates and assumptions on a regular
basis. Actual results could differ from those estimates.

These estimates and assumptions also affect the reported amounts of revenues, costs and expenses during the reporting
period. Management evaluates these estimates and assumptions on a regular basis. Actual results could differ from
those estimates.

Revenue Recognition

Revenue includes product sales. The Company recognizes revenue from product sales in accordance with Staff
Accounting Bulletin (SAB) No. 104, “Revenue Recognition in Financial Statement” which is at the time customers are
invoiced at shipping point, provided title and risk of loss has passed to the customer, evidence of an arrangement
exists, fees are contractually fixed or determinable, collection is reasonably assured through historical collection
results and regular credit evaluations, and there are no uncertainties regarding customer acceptance.

Cash and Cash Equivalents

The Company considers all highly liquid investments with an original maturity of three months or less to be cash
equivalents. At June 30, 2009, cash and cash equivalents include cash on hand and cash in the bank.

Accounts Receivable

Trade accounts receivable are recorded at the invoiced amount and do not bear interest. The allowance for doubtful
accounts is the Company’s best estimate of the amount of probable credit losses in its existing accounts receivable. The
Company will maintain allowances for doubtful accounts for estimated losses resulting from the inability of its
customers to make required payments for products. Accounts with known financial issues are first reviewed and
specific estimates are recorded. The remaining accounts receivable balances are then grouped in categories by the
amount of days the balance is past due, and the estimated loss is calculated as a percentage of the total category based
upon past history. Account balances are charged off against the allowance when it is probable the receivable will not
be recovered. No allowance for doubtful accounts and bad debts were written off in June 30, 2009 and 2008 as the
Company was a development stage company.

Property and Equipment
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Property and equipment is recorded at cost and depreciated over the estimated useful lives of the assets using
principally the straight-line method. When items are retired or otherwise disposed of, income is charged or credited
for the difference between net book value and proceeds realized.  Ordinary maintenance and repairs are charged to
expense as incurred, and replacements and betterments are capitalized.
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The range of estimated useful lives used to calculated depreciation for principal items of property and equipment are
as follow:

Asset Category
Depreciation/

Amortization Period
Furniture and Fixture 3 Years
Office equipment 3 Years
Leasehold improvements 5 Years

Impairment of Long-Lived Assets

In accordance with SFAS No. 144, long-lived assets, such as property, plant, and equipment, and purchased
intangibles, are reviewed for impairment whenever events or changes in circumstances indicate that the carrying
amount  of  an  asse t  may not  be  recoverable .  Goodwil l  and o ther  in tangible  asse ts  are  tes ted  for
impairment.  Recoverability of assets to be held and used is measured by a comparison of the carrying amount of an
asset to estimated undiscounted future cash flows expected to be generated by the asset. If the carrying amount of an
asset exceeds its estimated future cash flows, an impairment charge is recognized by the amount by which the carrying
amount of the asset exceeds the fair value of the asset.  There were no events or changes in circumstances that
necessitated an impairment of long lived assets.

Income Taxes

Deferred income taxes are provided based on the provisions of SFAS No. 109, "Accounting for Income Taxes"
("SFAS No. 109"), to reflect the tax consequences in future years of differences between the tax bases of assets and
liabilities and their financial reporting amounts based on enacted tax laws and statutory tax rates applicable to the
periods in which the differences are expected to affect taxable income.  Valuation allowances are established when
necessary to reduce deferred tax assets to the amount expected to be realized.

Concentration of Credit Risk

The Company maintains its operating cash balances in a bank in Scottsdale, Arizona.  The Federal Depository
Insurance Corporation (FDIC) insures accounts up to $250,000.

Earnings Per Share

Basic earnings per share is computed by dividing net income (loss) available to common shareholders by the weighted
average number of common shares outstanding during the reporting period. Diluted earnings per share reflects the
potential dilution that could occur if stock options, warrants, and other commitments to issue common stock were
exercised or equity awards vest resulting in the issuance of common stock that could share in the earnings of the
Company.

Fair Value of Financial Instruments

The fair value of a financial instrument is the amount at which the instrument could be exchanged in a current
transaction between willing parties other than in a forced sale or liquidation.

The carrying amounts of the Company’s financial instruments, including cash, accounts payable and accrued liabilities,
income tax payable and related party payable approximate fair value due to their most maturities.

8
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Reclassification

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

Recent Accounting Pronouncements

Recent accounting pronouncements that the Company has adopted or that will be required to adopt in the future are
summarized below.

Accounting Standards Codification and the Hierarchy of Generally Accepted Accounting Principles

In June 2009, the Financial Accounting Standards Board issued Statement “FASB” issued Statement No. 168, “The
FASB Accounting Standards Codification and the Hierarchy of Generally Accepted Accounting Principles” (“SFAS No.
168”).  SFAS No. 168 will become the single source of authoritative nongovernmental U.S. generally accepted
accounting principles (“GAAP”), superseding existing FASB, American Institute of Certified Public Accountants
(“AICPA”), Emerging Issues Task Force (“EITF”), and related accounting literature.  SFAS No. 168 reorganizes the
thousands of GAAP pronouncements into roughly 90 accounting topics and displays them using a consistent
structure.  Also included is relevant Securities and Exchange Commission guidance organized using the same topical
structure in separate sections.  SFAS No. 168 will be effective for financial statements issued for reporting periods
that end after September 15, 2009.  The Company will adopt the use of the Codification for the quarter ending
September 30, 2009.  The Company is currently evaluating the effect on its financial statement disclosures since all
future references to authoritative accounting literature will be references in accordance with the Codification.

In May 2009, the FASB issued SFAS No. 165, “Subsequent Events”.(“SFAS No. 165”) This Statement establishes general
standards of accounting for and disclosures of events that occur after the balance sheet date but before financial
statements are issued or are available to be issued.  It requires the disclosure of the date through which an entity has
evaluated subsequent events and the basis for that date and is effective for interim and annual periods ending after
June 15, 2009.  We are currently assessing the impact of the adoption of SFAS 165, if any, on our financial position,
results of operations or cash flows.

Accounting Standards Codification and the Hierarchy of Generally Accepted Accounting Principles

Interim Disclosure about Fair Value of Financial Instruments

In April 2009, the FASB issued FASB Staff Position “FSP” No. SFAS 107-1 and APB 28-1, “Interim Disclosures about
Fair Value of Financial Instruments”.  This FSP amends SFAS No. 107 to require disclosures about fair values of
financial instruments for interim reporting periods as well as in annual financial statements.  The FSP also amends
Accounting Principles Board Opinions “APB Opinion” No. 28 to require those disclosures in summarized financial
information at interim reporting periods.  This FSP becomes effective for interim reporting periods ending after June
15, 2009, with early adoption permitted for periods ending after March 15, 2009.  The adoption of this FSP is not
expected to have a material impact on our consolidated financial statements.

Determining the Fair Value of a Financial Asset When the Market for That Asset is Not Active

In October 2008, the FASB issued FSP FAS No. 157-3, “Determining the Fair Value of a Financial Asset When the
Market for That Asset is Not Active.”  This FSP clarifies the application of SFAS No. 157, “Fair Value Measurements,”
in a market that is not active.  The FSP also provides examples for determining the fair value of a financial asset when
the market for that financial asset is not active.  FSP FAS No. 157-3 was effective upon issuance, including prior
periods for which financial statements have not been issued.  The impact of adoption was not material to the
Company’s consolidated financial condition or results of operations.
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The Hierarchy of Generally Accepted Accounting Principles

In May 2008, the FASB issued SFAS No. 162, "The Hierarchy of Generally Accepted Accounting Principles.”  SFAS
No. 162 identifies the sources of accounting principles and the framework for selecting the principles used in the
preparation of financial statements.  SFAS No. 162 is effective 60 days following the SEC's approval of the Public
Company Accounting Oversight Board amendments to AU Section 411, "The Meaning of Present Fairly in
Conformity with Generally Accepted Accounting Principles".  The implementation of this standard will not have a
material impact on the Company's consolidated financial position and results of operations.

Determination of the Useful Life of Intangible Assets

In April 2008, the FASB issued FSP FAS No. 142-3, “Determination of the Useful Life of Intangible Assets”, which
amends the factors that should be considered in developing renewal or extension assumptions used to determine the
useful life of intangible assets under SFAS No. 142 “Goodwill and Other Intangible Assets”.  The intent of this FSP is to
improve the consistency between the useful life of a recognized intangible asset under SFAS No. 142 and the period
of the expected cash flows used to measure the fair value of the asset under SFAS No. 141 (revised 2007) “Business
Combinations” and other U.S. generally accepted accounting principles.    The Company is currently evaluating the
potential impact of FSP FAS No. 142-3 on its consolidated financial statements.

Disclosure about Derivative Instruments and Hedging Activities

In March 2008, the FASB issued SFAS No. 161, “Disclosure about Derivative Instruments and Hedging Activities, an
amendment of SFAS No. 133.” This statement requires that objectives for using derivative instruments be disclosed in
terms of underlying risk and accounting designation. The Company was required to adopt SFAS No. 161 on January
1, 2009. The adoption of SFAS No.161 on January 1, 2009 did not have a material effect on the Company’s
consolidated financial statements

Fair Value Option for Financial Assets and Financial Liabilities

In February 2007, the FASB issued SFAS No. 159, “The Fair Value Option for Financial Assets and Financial
Liabilities – Including an amendment of SFAS No. 115,” which becomes effective on February 1, 2008, permits
companies to choose to measure many financial instruments and certain other items at fair value and report unrealized
gains and losses in earnings. Such accounting is optional and is generally to be applied instrument by instrument. The
election of this fair-value option did not have a material effect on its consolidated financial condition, results of
operations, cash flows or disclosures.
Fair Value Measurements

In September 2006, the FASB No. 157, “Fair Value Measurements” (“SFAS No. 157”). SFAS No. 157 defines fair value,
establishes a framework for measuring fair value in accordance with generally accepted accounting principles and
expands disclosures about fair value investments. SFAS No. 157 was effective for financial assets and liabilities on
January 1, 2008. The statement deferred the implementation of the provisions of SFAS No. 157 relating to certain
non-financial assets and liabilities until January 1, 2009. The adoption of SFAS No.157 on January 1, 2009 for
financial assets and liabilities did not have a material effect on the Company’s consolidated financial statements.

Determining Fair Value When the Volume and Level of Activity for the Asset or Liability Have Significantly
Decreased and Identifying Transactions That Are Not Orderly

In April 2009, the FASB issued FSP FAS No. 157-4, “Determining Fair Value When the Volume and Level of Activity
for the Asset or Liability Have Significantly Decreased and Identifying Transactions That Are Not Orderly". This FSP
provides additional guidance for estimating fair value in accordance with FASB Statement No. 157, Fair Value
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Measurements, when the volume and level of activity for the asset or liability have significantly decreased. This FSP
also includes guidance on identifying circumstances that indicate a transaction is not orderly. FSP FAS No. 157-4 is
effective for interim and annual reporting periods ending after June 15, 2009, and shall be applied prospectively.  The
Company is currently assessing the impact of FSP FAS No. 157-4 on its financial position and results of operations.
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Recognition and Presentation of Other-Than-Temporary Impairments

In April 2009, the FASB issued FSP FAS No. 115-2 and FAS No. 124-2, “Recognition and Presentation of
Other-Than-Temporary Impairments ". The objective of an other-than-temporary impairment analysis under existing
U.S. generally accepted accounting principles (GAAP) is to determine whether the holder of an investment in a debt
or equity security for which changes in fair value are not regularly recognized in earnings (such as securities classified
as held-to-maturity or available-for-sale) should recognize a loss in earnings when the investment is impaired. An
investment is impaired if the fair value of the investment is less than its amortized cost basis. FSP FAS No. 115-2 and
FAS No. 124-2 is effective for interim and annual reporting periods ending after June 15, 2009, with early adoption
permitted for periods ending after March 15, 2009. Earlier adoption for periods ending before March 15, 2009, is not
permitted.  The Company is currently assessing the impact of FSP FAS No. 115-2 and FAS No. 124-2 on its financial
position and results of operations.

Interim Disclosures about Fair Value of Financial Instruments

In April 2009, the FASB issued FSP FAS No. 107-1 and APB No. 28-1, “Interim Disclosures about Fair Value of
Financial Instruments". This FSP amends SFAS No. 107, Disclosures about Fair Value of Financial Instruments, to
require disclosures about fair value of financial instruments for interim reporting periods of publicly traded companies
as well as in annual financial statements. This FSP also amends APB Opinion No. 28, Interim Financial Reporting, to
require those disclosures in summarized financial information at interim reporting periods. FSP FAS No. 107-1 is
effective for interim reporting periods ending after June 15, 2009, with early adoption permitted for periods ending
after March 15, 2009.  The Company is currently assessing the impact of FSP FAS No. 107-1 on its financial position
and results of operations

Amendments to the Impairment Guidance of EITF Issue No. 99-20

In January 2009, the FASB issued FSP Emerging Issues Task Force ("EITF") Issue No. 99-20-1, “Amendments to the
Impairment Guidance of EITF Issue No. 99-20". This FSP amends the impairment guidance in EITF Issue No. 99-20,
“Recognition of Interest Income and Impairment on Purchased Beneficial Interests and Beneficial Interests That
Continue to Be Held by a Transferor in Securitized Financial Assets,” to achieve more consistent determination of
whether an other-than-temporary impairment has occurred. The FSP also retains and emphasizes the objective of
another than- temporary impairment assessment and the related disclosure requirements in FASB Statement No. 115,
Accounting for Certain Investments in Debt and Equity Securities, and other related guidance. This Issue is effective
for interim and annual reporting periods ending after December 15, 2008, and shall be applied prospectively.
Retrospective application to a prior interim or annual reporting period is not permitted. The adoption of FSP EITF
99-20-1 did not have a material effect on the Company’s consolidated financial statements

Accounting for Own-Share Lending Arrangements in Contemplation of Convertible Debt Issuance or Other Financing

 In June 2009, the FASB issued FSP Emerging Issues Task Force ("EITF") Issue No. 09-1, “Accounting for Own-Share
Lending Arrangements in Contemplation of Convertible Debt Issuance or Other Financing”. This Issue is effective for
fiscal years beginning on or after December 15, 2009, and interim periods within those fiscal years for arrangements
outstanding as of the beginning of those fiscal years. Share lending arrangements that have been terminated as a result
of counterparty default prior to the effective date of this Issue but for which the entity has not reached a final
settlement as of the effective date are within the scope of this Issue. This Issue requires retrospective application for
all arrangements outstanding as of the beginning of fiscal years beginning on or after December 15, 2009. This Issue
is effective for arrangements entered into on or after the beginning of the first reporting period that begins on or after
June 15, 2009. Early adoption is not permitted. The Company is currently assessing the impact of FSP EITF 09-1 on
its financial position and results of operations.
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NOTE 5 - PROPERTY AND EQUIPMENT

The Company has fixed assets as of June 30, 2009 and December 31, 2008 as follows:

June 30, December 31,
2009 2008

Equipment $ 93,617 $ 93,617
Accumulated depreciation (60,509) (44,906)

Total $ 33,108 $ 48,711

Depreciation Expense is $15,603 for the six months ended June 30, 2009 and $31,206 for the year ended December
31, 2008.

NOTE 6 – SHARE CAPITAL

BioAuthorize Holdings, Inc. F/K/A Genesis Holdings, Inc. was incorporated in Nevada on May 25, 1999 as part of the
reorganization of Diagnostic International, Inc. which had filed under Chapter 11 of the United States Bankruptcy
Code.  The Company has authorized 100,000,000 shares of common stock, par value $.001 per share, of which
28,280,006 are issued and outstanding and has authorized 1,000,000 shares of preferred stock, par value $.001 per
share, to be designated in series or classes with such voting powers, designations, preferences, limitations, restrictions,
relative rights, and distinguishing designation as determined by our Board of Directors in its sole discretion.  No
shares of preferred stock are outstanding.

The Company has no options or warrants issued or outstanding as of June 30, 2009.

Effective June 5, 2008 the Company completed the corporate action required to amend its Articles of Incorporation to
change its name to BioAuthorize Holdings, Inc., to increase the number of authorized shares of common stock from
25,000,000 to 100,000,000 and to authorize a total of 1,000,000 shares of preferred stock to be designated in series or
classes with such voting powers, designations, preferences, limitations, restrictions, relative rights, and distinguishing
designation as our Board of Directors shall determine in its sole discretion.

NOTE 7 - REVERSE MERGER

Effective February 18, 2008, the Company completed its acquisition of BioAuthorize, Inc. pursuant to a Share
Exchange Agreement dated February 18, 2008.  BioAuthorize, Inc. is a wholly owned subsidiary of the
Company.    In the share exchange, the former stockholders of BioAuthorize, Inc. received common shares in the
Company.

Pursuant to the Share Exchange Agreement, 100% of the outstanding common stock of BioAuthorize, Inc. was
exchanged for 80% of the Company’s shares of common stock and no cash consideration or other consideration was
issued or used in the share exchange. Immediately after the share exchange, the former BioAuthorize, Inc.
shareholders owned a total of approximately 80% of the outstanding common stock of the Company.  In addition, one
of the BioAuthorize Inc. board members became a member of the Board of Directors of the Company and the
management of BioAuthorize, Inc became the management team of the Company.  At a later time, the other two board
members of BioAuthorize, Inc. became members of the Board of Directors of the Company.  In early October 2008,
those two members resigned their board seats and their management positions with the Company and BioAuthorize,
Inc.
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The share exchange was accounted for as a reverse acquisition by BioAuthorize, Inc. The total fair value of this
transaction is estimated to be approximately $596,107.  It was determined that a more appropriate value of the fair
values exchanged, rather than the fair value of the securities traded in the market, was the fair values of the net assets
acquired.  There was no cash exchanged in the reverse merger.   The issuance of shares of common stock of the
Company was deemed to be an equivalent fair market value, for accounting purposes, to the shares of capital stock of
BioAuthorize, Inc. received in the share exchange.  The reasons for the share exchange are as follows:

•The share exchange allows for the shareholders of BioAuthorize, Inc. to receive shares of common stock with
increased liquidity and stronger market value;

•The ability of the combined companies to utilize publicly-traded securities in capital raising transactions and as
consideration in connection with future potential mergers or acquisitions.

NOTE 8 – SHARE EXCHANGE

Also as contemplated in the share exchange with BioAuthorize Inc. in March 2008, the Company and Bankston Third
Family Trust LP agreed to surrender all of the outstanding common shares of Genesis Land, Inc. in exchange for the
surrender of 16,780,226 common shares of the Company held by the Bankston Third Family L.P. The value of this
exchange was based on the trading value of the Company’s common stock surrendered which had a trading value of
$.55 on the day of the exchange.  The exchange of the common stock of Genesis Land, Inc. for the surrender of
16,780,226 commons stock held by Bankston Third Family LP was accounted for as an equal exchange for value
received and value given.  There was no cash exchanged and no gain or loss recorded by either party.  There was no
gain or loss on the exchange of the two parties’ common stock.

Pursuant to provisions of the Agreement, the Company was required to change its name to BioAuthorize Holdings,
Inc. The name change was completed on June 5, 2008.

The consolidated financial statements include the operations of BioAuthorize, Inc. for the entirety of the periods
presented, whereas, the historical financial statements of BioAuthorize, Inc. became the historical financial statements
of the Company as required under the purchase method of accounting. See Note 6 for the financial information
consolidated statements of operations as if the share exchange under the Agreement occurred on February 18, 2008.

NOTE 9 - INCOME TAXES

The provision (benefit) for income taxes from continued operations for the six months ended June 30, 2009 and 2008
consist of the following:

June 30,
2009 2008

Current:
Federal $ - $ -
State - -

- -
Deferred:
Federal $ 17,005 $ 224,822
State 2,911 38,485

19,916 263,307
B e n e f i t  f r o m  t h e  o p e r a t i n g  l o s s
carryforward (19,916) (263,307)

$ - $ -
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(Benefit) provision for income taxes,
net
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The difference between income tax expense computed by applying the federal statutory corporate tax rate and actual
income tax expense is as follows:

June 30,
2009 2008

Statutory federal income tax rate 34.0% 34.0%
State income taxes and other 8.9% 8.9%
Valuation Allowance (42.9%) (42.9%)

Effective tax rate - -

Deferred income taxes result from temporary differences in the recognition of income and expenses for the financial
reporting purposes and for tax purposes. The tax effect of these temporary differences representing deferred tax asset
and liabilities result principally from the following:

June 30,
2009 2008

Net operating loss carryforward 19,916 263,307
Valuation allowance (19,916) (263,307)

Deferred income tax asset $ - $ -

The Company has a net operating loss carryforward of approximately $2,199,789 available to offset future taxable
income through 2031.

NOTE 10 - COMMITMENTS AND CONTINGENCIES

The Company may enter into various consulting agreements with outside consultants. Certain of these agreements
may include additional compensation on the basis of performance.

NOTE 11 - RELATED PARTY TRANSACTIONS

The Company is managed by its key shareholders.

NOTE 12 - NET LOSS PER SHARE

Restricted shares are included in the computation of the weighted average number of shares outstanding during the
periods.  The net loss per common share is calculated by dividing the consolidated loss by the weighted average
number of shares outstanding during the periods. We show an increase in the number of shares outstanding as of
August 13, 2009.  The adjustment to the number of shares outstanding between May 14, 2009 and August 13, 2009
was not from the sale or grant of any securities.  It was a result of the re-issuance of 1,125,000 shares of common
stock to an existing shareholder for which the certificate representing such shares had been incorrectly and
inadvertently cancelled by our transfer agent following receipt of a request to reissue the certificate for such shares in
smaller denominations.  The transfer agent had cancelled the shares in lieu of reissuing them in multiple
certificates.  Because of this, the 1,125,000 shares were not counted as outstanding and were not in fact outstanding
after the cancellation although they should have been outstanding.  It was the result of an honest error by our transfer
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agent which has been corrected, and the 1,125,000 shares are now considered outstanding and included in our count of
outstanding shares.
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NOTE 13 -  EARLY EXTINGUISHMENT OF DEBT

The company met the requirements of SFAS 140 paragraph 16.  SFAS 140 paragraph 16 outlined below outlines the
two requirements that are met to qualify for early extinguishment of debt.

The company removed these debts at the written wavier of the debt holder.  Two of our former officers and a current
officer waived their right to repayment of deferred salary.  Therefore it is a matter of law or “judicially” to remove the
obligations to waive their rights to the deferred salaries.

Statement of Financial Accounting Standards No. 140
Accounting for Transfers and Servicing of Financial
Assets and Extinguishments of Liabilities
Paragraph 16:

A debtor shall derecognize a liability if and only if it has been extinguished. A liability has been extinguished if either
of the following conditions is met:

a.The debtor pays the creditor and is relieved of its obligation for the liability. Paying the creditor includes delivery of
cash, other financial assets, goods, or services or reacquisition by the debtor of its outstanding debt securities
whether the securities are cancelled.

b.The debtor is legally released from being the primary obligor under the liability, either judicially or by the creditor.

*  *  *  *  *  *

ITEM 2 - MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

Management’s Discussion and Analysis and the Risk Factors set forth in this Report on Form 10-Q may contain
various “forward looking statements” within the meaning of Section 21E of the Securities Exchange Act of 1934, as
amended, regarding future events or the future financial performance of the Company that involve risks and
uncertainties. Certain statements included in this Form 10-Q, including, without limitation, statements related to
anticipated cash flow sources and uses, and words including but not limited to “anticipates”, “believes”, “plans”, “expects”,
“intends”, “could”, “might”, “estimates”, “future” and similar statements or expressions, identify forward looking statements.
Forward-looking statements involve risks, uncertainties and other factors, which may cause our business, results of
operations and financial position, performance or achievements to be materially different from those expressed or
implied by such forward-looking statements.  Any forward-looking statements herein are subject to certain risks and
uncertainties in the Company’s business, including but not limited to, the success or acceptance of our application
offerings through Apple, Inc.’s App Store and Research in Motion Limited’s (“RIM”) App World, the completed
development of our biometric technology, ongoing business strategies or prospects, difficulties of hiring or retaining
key personnel, statements relating to future actions, trends in our businesses, prospective products, future performance
or financial results and any changes in current accounting rules, all of which may be beyond the control of the
Company. Additional, factors and risks that could affect our results and achievements and cause them to materially
differ from those contained in the forward-looking statements include those identified in the section titled “Risk Factors”
in the Company’s Annual Report on Form 10-K for the year ended December 31, 2008 as well as other factors that we
are currently unable to identify or quantify, but that may exist in the future.  The Company’s actual results could differ
materially from those anticipated in these forward-looking statements as a result of certain factors, including those set
forth herein.  Forward-looking statements speak only as of the date the statement was made. We do not undertake and
specifically decline any obligation to update any forward-looking statements.
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Overview

BioAuthorize Holdings, Inc. F/K/A Genesis Holdings, Inc. (the "Company") was incorporated in Nevada on May 25,
1999 as part of the reorganization of Diagnostic International, Inc. which had filed a petition under Chapter 11 of the
United States Bankruptcy Code. At that time and until July 1, 2006, the Company had no operations and was
considered a development stage company as defined in FASB No. 7. The Company was formed specifically to be a
publicly held reporting corporation for the purpose of either merging with or acquiring an operating company with
assets and some operating history. 980,226 shares of common stock of the Company were issued to certain and
various creditors of Diagnostic International, Inc. pursuant to the Plan of Reorganization confirmed by the Bankruptcy
Court on May 25, 1999. Genesis Holdings, Inc. was formerly known as AABB, Inc., and this name change took effect
on September 5, 2006.

Larry Don Bankston, a former director of ours, is a partner of the Bankston Third Family Limited Partnership which
was the sole member of Genesis Land Development, LLC ("Genesis Land") prior to the acquisition of Genesis Land
by the Company on July 1, 2006.  In that transaction the Company issued 19 million shares of its common stock to the
Bankston Third Family Limited Partnership in exchange for 100% of the ownership interests of Genesis Land. As part
of that transaction, Genesis Land Developments, LLC merged into AABB Acquisition Sub, Inc., a Nevada
corporation that changed its name post-merger to Genesis Land, Inc.

Genesis Land Development, LLC was organized in Texas on September 8, 2003 for the purpose of developing a
55.509 acre tract of land within the Dallas, Texas metropolitan area. Genesis Land acquired the land from Larry Don
Bankston whose family partnership was also a founding member of Genesis Land on September 30, 2003, at which
time the land was valued at $744,634. Genesis Land obtained a $3,625,000 loan from a local bank and a promissory
note in the original principal amount of $417,000 to improve the land and develop it into 172 residential lots known as
Bankston Meadows. Genesis Land began selling finished lots on or around July, 2005.

In fiscal 2006 and 2007, the Company’s sole operating company was from its wholly owned subsidiary Genesis
Land.  All income and expense of the Company were derived from operations of Genesis Land.  We exited the real
estate development business in 2008 with the disposition of Genesis Land effective March 31, 2008.  We had no
revenue or income to report in 2008.

Payment Solution Process – The Initial Anticipated Business of BioAuthorize

With the acquisition of BioAuthorize and the disposition of Genesis Land, we expect to focus our business operations
on the development and growth of the BioAuthorize business.  BioAuthorize is a hi-tech biometric technology
company which has developed a technology solution for e-commerce transactions related to the delivery of
voice-enabled payment authorization services to merchants and their customers in processing payments for purchases
made over the Internet. We recently completed a modification to our expected product offerings.  One product
offering is to provide e-commerce merchants the ability to use our voice biometric services to authenticate customer
purchases using bank account, debit card or credit card payment methods while utilizing the merchant’s existing
merchant account and hardware, all without any need to add hardware cost to implement the service and helping to
substantially reduce fraud (the “Payment Solution Process”).

We have developed a payment solution that in essence will support the following commercial applications and
transactions.  By using the service, a customer who has enrolled, can make an online purchase of items or services
offered by a merchant who accepts our Payment Solution Process and then use his voice over the telephone to
authenticate his approval for payment of the purchased item or service without relying on the need to type in a user
name or password and transmit that information over the Internet.  Our Payment Solution Process is expected to give
e-commerce merchants and their customers a wide array of new benefits including:
•
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Voice biometric authentication of purchases; by verification of his or her voice each customer has to be who he says
he is or no purchase is allowed;
• The voice authentication process eliminates the need for a customer to remember user names or passwords;

•No need for establishment or enrollment in another merchant account or change to existing technology
infrastructure;

•Gives e-commerce customers the ability to complete purchases over the phone without any investment in new
hardware or other infrastructure and greatly reduces, or may even eliminate, the chance of identity theft of a
customer or unauthorized purchases;
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•No need to submit sensitive credit card information over the Internet. Each consumer registers his voice and
information one time on a secured land-based telephone line and thereafter uses the BioAuthorize Payment Solution
Process with all merchants who have enrolled to participate;

• No software, hardware or other infrastructure requirements for merchants or customers.
•No in-depth training required; using the BioAuthorize Payment Solution Process requires only an act similar to

checking voicemail on your phone. A customer simply calls the BioAuthorize number from his or her registered
telephone, speaks his or her name, enter the registered phone number, and follow the brief prompts to authorize or
pre-authorize of the purchase transaction.

We also have planned telecom infrastructure changes by allowing for voice over internet protocol which should
significantly reduced the company’s operating costs at such time that the payment solution process is activated. The
telecom infrastructure is needed to process telephone calls made by consumers during the authentication of each
payment transaction. As a result of the new voice over Internet protocol infrastructure, the company can now deliver
its biometric authentication service offerings to any location without the necessity of a substantial telecom investment.
This benefit should support the ability to explore business opportunities with a variety of merchants in both domestic
and international markets.

Although the technology has been developed for the Payment Solution Process, all of the requirements for actually
implementing the process are not yet completed for merchants and consumers to begin using the Payment Solution
Process.  In fact we have made no additional progress in the three-months period ended June 30, 2009 to implement
the Payment Solution Process.  No schedule has been finalized for when the Payment Solution Process will be made
available to merchants and consumers.  Although we expect that the Payment Solution Process will be made available
to merchants and consumers at some point in the future, we have no targeted date and no assurances can be made that
it will, in fact, be made available.

iPhone App Store and Blackberry App World

During the three-month period ended June 30, 2009 we enrolled BioAuthorize in the iPhone Developer Program and
also became an approved vendor for the recently introduced Blackberry App World by Research In Motion Limited
(“RIM”).  The purpose of seeking these approvals was to develop a line of application products for both the iPhone and
the Blackberry handheld personal electronic devices under the yadaTM line of products by utilizing and leveraging,
directly and indirectly, our voice authentication technology.  Both the iPhone App Store and the Blackberry App
World include many categories of applications such as business, education, entertainment, games, lifestyle, medical,
news, reference, networking, utilities and many others. We believe that an opportunity exists for adopting aspects of
the voice enabled authentication and authorization technology to one or more applications within the utilities
category.  We expect the yadaTM product line to encompass utilities type applications for both iPhone and Blackberry
users.  We completed development of the first application which is known as yadaSayTM , a simple, speedy and
effective way to translate to both text and audio free form phrases between English and Spanish
languages.  yadaSayTM became available on March 24, 2009 under the Utilities category of the Apple, Inc. App Store
for downloading on the iPhone and iPod Touch at $0.99 per download.  We have not had sufficient time to gage how
popular yadaSayTM may be or the total number of downloads of the application we may anticipate but through the
three-month period ended June 30, 2009 we generated approximately $165.00 in sales.  We expect to add additional
languages for translation with the additional languages included in the same application.  Existing users will simply
download the updated version with the new languages while new users will receive the updated version with all
languages at the time of purchase of the application.  We have not completed the development required for offering
additional languages and no assurances can be made that additional languages will in fact become available.

On April 30, 2009, yadaTranslate™ a free-form text language translator application with 22 languages became available
on the RIM Blackberry App World under the Reference and eBooks category for downloading on the Blackberry
Curve, Pearl, Bold and Storm at $2.99 per download.   We have not had sufficient time to gage how popular
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yadaTranslateTM may be or the total number of downloads of the application we may anticipate.  In addition yadaSay™
a free-form English and Spanish languages text and audio translator for downloading on the Blackberry Curve, Pearl,
Bold and Storm became available on May 20, 2009 at $3.99 per download (the price was dropped to $2.99 per
download beginning in July 2009).  yadaTranslateTM and yadaSay™ for the Blackberry have generated approximately
$664.00 in sales for the three-month period ended June 30, 2009.
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We are pursuing the development of other applications.  As of the date of this Report on Form 10-Q a new
application, yadaBlackbook™ is in review with Apple and we expect approval in the near future which will be available
for downloading through the App Store.  Although approval of yadaBlackbook™ is expected in the near future, no
assurances can be made that such approval will be received from Apple.

RESULTS OF OPERATIONS

Six Months Ended June 30, 2009, Compared to  Six Months Ended June 30, 2008

Revenues

The three month period ended June 30, 2009 was the first quarterly period in which we began to generate revenues
from continuing operations from the sale of downloads of our application product offerings for Apple’s iPhone and
iPod Touch and RIM’s Blackberry handheld personal electronic devices.  We had revenues of $829.00 for the quarterly
period ended June 30, 2009.  Our revenues of $829.00 were not significant, but we are optimistic that the experience
we have gained and the trends we recognize from our efforts to market and sell downloads of our applications will
help us to increase sales. However, no assurances can be made that sales will increase.  Approximately 20% of our
sales were attributable to sales of yadaSayTM for the Apple handheld devices and the other 80% were attributable to
sales of both yadaTranslate™ and yadaSayTM for the RIM handheld devices.

Revenues

We are a development stage company and the BioAuthorize, Inc. business have generated revenues of only $829.00
since inception on August 23, 2006.

Selling, General and Administrative Expense

General and administrative expenses for the three months ended June 30, 2009 was $11,129 and $243,238 in 2008,
respectively as compared to the six months ended June 30, 2009 was $38,072 and $663,270 for 2008
respectively.  The decrease in the expenses are related to the acquisition of BioAuthorize, Inc. in a share exchange and
the related accounting and legal fees which occurred in February 2008 and the elimination of salaries that were paid
up to the second quarter of 2008.

Sales and marketing expenses for the three months ended June 30, 2009 was $126 and $0 in 2008, respectively as
compared to the six months ended June 30, 2009 was $206 and $7,985 for 2008 respectively.  The decrease in the
expenses are related to the elimination of substantially all expenditures for sales and marketing activities.
Depreciation and amortization expenses for the three months ended June 30, 2009 was $7,801 and $7,801 in 2008,
respectively as compared the six months ended June 30, 2009 was $15,603 and $15,603 in 2008, respectively.  The
expenses are related to the purchase of fixed assets such as computer equipment to implement our business plan.

Research and development expenses for the three months ended June 30, 2009 was $0 and $9,729 in 2008,
respectively as compared to the six months ended June 30, 2009 was $0 and $16,390 for 2008, respectively.  The
decrease in the expenses for the three-month period are related to the elimination of all outsourced research and
development functions.

Net loss for the three months ended June 30, 2009 was $18,227 and $260,622 in 2008, as compared to the six months
ended June 30, 2009 of $53,052 and $700,975 in 2008, respectively.  Our accumulated loss from inception is
$2,199,789.  The decrease in the loss for the period was due primarily to the elimination of some personnel and
salaries during the second quarter of 2008, the elimination of some outsourced services for the company and the
expenses associated with the acquisition of BioAuthorize, Inc.
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LIQUIDITY AND CAPITAL RESOURCES

The Company has sought to maintain a minimum of two months of working capital in the bank.  This figure was
determined to allow for an adequate amount of time to secure additional funds from investors as needed. The
Company had a balance of $2,210 in its bank account at the end of June 2009.  Currently, we have been unable to
maintain a minimum of two months of working capital and have insufficient funds to meet all of our current
obligations.  We cannot make payment on our bills as they come due.  Outside of the requirements for our
professional service providers, our cash needs are minimal as we are not paying any salaries to our two
employees.  We anticipate that the Board will approve grants of stock awards under our recently adopted equity
incentive plan to compensate these employees although no such grants have been made.  Our resources and personnel
are limited. Since the $80,000 private placement in September 2008, we have not focused our limited resources on
raising more capital through additional private placements of our securities.  We are optimistic that sales of downloads
of our initial application, yadaSayTM, through Apple’s App Store and yadaTranslate™ and yadaSayTM through RIM’s
Blackberry App World will generate sufficient revenues to cover our monthly expenses for the next several months. In
addition, we have another application, yadaBlackbookTM, which has been submitted for review and is currently being
reviewed by Apple for sale through the App Store.  However, sales of downloads of these applications during the
three-month period ended June 30, 2009 were insufficient to cover our monthly expenses and no assurances can be
made that we will be successful in generating such revenue.  The offering of additional applications through both the
App Store and Blackberry App World that we expect to develop may provide additional revenue sources for our
operations. In the event that sales of downloads of applications we develop fail to generate sufficient revenue to
support our operations, we will need to secure additional capital by other means.

In such event, we believe we will have to rely on public and private equity and debt financings to fund our liquidity
requirements over the intermediate term. We may be unable to obtain any required additional financings on terms
favorable to us or at all. If adequate funds are not available on acceptable terms, and if cash and cash equivalents
together with any income generated from operations fall short of our liquidity requirements, we may be unable to
sustain operations. Continued negative cash flows could create substantial doubt regarding our ability to fully
implement our business plan and could render us unable to expand our operations, successfully promote our brand,
develop our products and respond to competitive pressures or take advantage of acquisition opportunities, any of
which may have a material adverse effect on our business. If we raise additional funds through the issuance of equity
securities, our stockholders may experience dilution of their ownership interest, and the newly issued securities may
have rights superior to those of our common stock. If we raise additional funds by issuing debt, we may be subject to
limitations on our operations, including limitations on the payments of dividends.  Because we may continue to rely
upon private investors for additional capital to sustain the business it is uncertain if it will be able to secure future
capital for the Company.

The Company’s operating activities used $26,376 and $484,603 for the six months ended June 30, 2009 and 2008
respectively.  The decrease in operating activities is primarily due to a reduction in the salaries of two of our
executives who resigned, and the waiver of accrued salaries for those same two executives and our CEO.  In addition,
several administrative staff personnel were terminated.  Furthermore, no salaries have been paid since the second
quarter of 2008.

Critical Accounting Policies

Accounting Policies and Estimates

The preparation of our consolidated financial statements in conformity with accounting principles generally accepted
in the United States of America requires our management to make certain estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
consolidated financial statements and the reported amounts of revenues and expenses during the reporting period.  Our

Edgar Filing: BioAuthorize Holdings, Inc. - Form 10-Q

32



management periodically evaluates the estimates and judgments made. Management bases its estimates and judgments
on historical experience and on various factors that are believed to be reasonable under the circumstances. Actual
results may differ from these estimates as a result of different assumptions or conditions.  As such, in accordance with
the use of accounting principles generally accepted in the United States of America, our actual realized results may
differ from management’s initial estimates as reported.  A summary of significant accounting policies are detailed in
notes to the consolidated financial statements which are an integral component of this filing.

19

Edgar Filing: BioAuthorize Holdings, Inc. - Form 10-Q

33



Revenues

The Company has adopted the Securities and Exchange Commission’s Staff Accounting Bulletin (SAB) No. 104,
which provides guidance on the recognition, presentation and disclosure of revenue in financial statements.

Long-Lived Assets

Statement of Financial Accounting Standards No. 144. “Accounting for the Impairment of Long-Lived Assets and for
Long-Lived Assets to be Disposed,” requires that long-lived assets be reviewed for impairment whenever events or
changes in circumstances indicate that the historical cost carrying value of an asset may no longer be appropriate. The
Company assesses recoverability of the carrying value of an asset by estimating the future net cash flows expected to
result from the asset, including eventual disposition. If the future net cash flows are less than the carrying value of the
asset, an impairment loss is recorded equal to the difference between the asset’s carrying value and fair value. This
standard did not have a material effect on the Company’s results of operations, cash flows or financial position.

Additional Information

We file reports and other materials with the Securities and Exchange Commission.  These documents may be
inspected and copied at the Commission’s Public Reference Room at 450 Fifth Street, N.W., Washington, D.C.,
20549.  You can obtain information on the operation of the Public Reference Room by calling the Commission at
1-800-SEC-0330.  You can also get copies of documents that the Company files with the Commission through the
Commission’s Internet site at www.sec.gov.

ITEM 3.  QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Smaller reporting companies are not required to provide the information required by this Item.

ITEM 4.  CONTROLS AND PROCEDURES

(a) Evaluation of Disclosure Controls and Procedures

Based upon an evaluation of the effectiveness of the Company’s disclosure controls and procedures performed by the
Company’s management, with participation of the Company’s Chief Executive Officer, Chief Operating Officer, and its
Chief Accounting Officer as of the end of the period covered by this report, the Company’s Chief Executive Officer,
Chief Operating Officer, and its Chief Accounting Officer concluded that the Company’s disclosure controls and
procedures have been effective in ensuring that material information relating to the Company, including its
consolidated subsidiary, is made known to the certifying officers by others within the Company and the Bank during
the period covered by this report.

As used herein, “disclosure controls and procedures” mean controls and other procedures of the Company that are
designed to ensure that information required to be disclosed by the Company in the reports that it files or submits
under the Securities Exchange Act is recorded, processed, summarized and reported, within the time periods specified
in the Commission’s rules and forms.  Disclosure controls and procedures include, without limitation, controls and
procedures designed to ensure that information required to be disclosed by the Company in the reports that it files or
submits under the Securities Exchange Act is accumulated and communicated to the Company’s management,
including its principal executive and principal financial officers, or persons performing similar functions, as
appropriate to allow timely decisions regarding required disclosure.
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(b) Management’s Report on Internal Control Over Financial Reporting

Management is responsible for establishing and maintaining adequate internal control over financial reporting, as such
term is defined in Exchange Act Rule 13a-15(f) under the Securities Exchange Act of 1934.  Under the supervision
and with the participation of the Chief Executive Officer, the Chief Operating Officer and the Chief Accounting
Officer, we conducted an evaluation of the effectiveness of our control over financial reporting based on the
framework in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission (“COSO”).  It should be noted that any system of controls, however well designed and operated,
can provide only reasonable and not absolute assurance that the objectives of the system are met. In addition, the
design of any control system is based in part upon certain assumptions about the likelihood of certain events. Because
of these and other inherent limitations of control systems, there can be no assurance that any design will succeed in
achieving its stated goals under all potential future conditions, regardless of how remote.

Based on our evaluation under the framework, management has concluded that our internal control over financial
reporting was effective as of June 30, 2009.

This quarterly report does not include an attestation report of the Company’s registered public accounting firm
regarding internal control over financial reporting.  Management’s report was not subject to attestation by the
Company’s registered public accounting firm pursuant to temporary rules of the Securities and Exchange Commission
that permit the Company to provide only management’s report in this quarterly report.

(c) Changes in Internal Control over Financial Reporting

There have not been any changes in the Company’s internal controls or in other factors that occurred during the
Company’s last fiscal quarter ended June 30, 2009 that have materially affected or are reasonably likely to materially
affect the Company’s internal control over financial reporting.

Lack Of Independent Board Of Directors And Audit Committee

Management is aware that an audit committee composed of the requisite number of independent members along with
a qualified financial expert has not yet been established.  Considering the costs associated with procuring and
providing the infrastructure to support an independent audit committee and the limited number of transactions,
Management has concluded that the risks associated with the lack of an independent audit committee are not
justified.  Management will periodically reevaluate this situation.

Lack of Segregation of Duties

Management is aware that there is a lack of segregation of duties at the Company due to the small number of
employees dealing with general administrative and financial matters. However, at this time management has decided
that considering the abilities of the employees now involved and the control procedures in place, the risks associated
with such lack of segregation are low and the potential benefits of adding employees to clearly segregate duties do not
justify the substantial expenses associated with such increases.  Management will periodically reevaluate this
situation.

PART II – OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS
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The Company is not involved in any material pending legal proceedings that would not be considered ordinary routine
litigation that is incidental to the business.

ITEM 2.  UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS SECURITIES

There were no sales of unregistered securities during the three-month period ended June 30, 2009.  The adjustment to
the number of shares outstanding between May 14, 2009 and August 13, 2009 was not from the sale or grant of any
securities.  It was a result of the re-issuance of 1,125,000 shares of common stock to an existing shareholder for which
the certificate representing such shares had been incorrectly and inadvertently cancelled by our transfer agent
following receipt of a request to reissue the certificate for such shares in smaller denominations.  The transfer agent
had incorrectly cancelled the shares in lieu of reissuing them in multiple certificates.  Because of this, the 1,125,000
shares were not counted as outstanding and were not in fact outstanding after the cancellation although they should
have been outstanding.  It was the result of an honest error by our transfer agent which has been corrected, and the
1,125,000 shares are now considered outstanding and included in our count of outstanding shares.
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ITEM 3.  DEFAULT UPON SENIOR SECURITIES

There were no defaults upon any senior securities of the Company during the three-month period ended June 30,
2009.

ITEM 4.  SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.

No matter was submitted to a vote of securities holders of the Company during the three-month period ended June 30,
2009.

ITEM 5.  OTHER INFORMATION

(a) None.

(b) None.

ITEM 6. EXHIBITS

Exhibit # Description
31.1 Certification Pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934 as

adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 - Chief Executive Officer
31.2 Certification Pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934 as

adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 - Chief Financial Officer
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*

* This exhibit shall not be deemed "filed" for purposes of Section 18 of the Securities Exchange Act of 1934 or
otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing under
the Securities Act of 1933 or the Securities Exchange Act of 1934, whether made before or after the date hereof
except to the extent that the registrant specifically incorporates it by reference.
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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.

BioAuthorize Holdings, Inc.

Date: August 14, 2009 By: /s/ Yada Schneider
Yada Schneider
President and Chief Executive Officer (Principal
Executive Officer)

Date: August 14, 2009 By: /s/ Jeffrey Perry
Jeffrey Perry
Vice-President and Chief Financial Officer
(Principal Financial Officer)
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