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PART I - FINANCIAL INFORMATION

BIOAUTHORIZE HOLDINGS, INC.
F/K/A GENESIS HOLDINGS, INC.
(A Development Stage Company)
CONDENSED CONSOLIDATED

BALANCE SHEETS
ASSETS:
December 31,
June 30, 2008 2007
(unaudited) (Audited)
CURRENT ASSETS
Cash $ 17,888 $ 484,937
Prepaid expense - 13,973
Total current assets 17,888 498,910
PROPERTY AND EQUIPMENT, net 64,314 79,917
Patent 7,788 4,521
Deposits 150 27,031
TOTAL ASSETS $ 90,140 $ 610,379
LIABILITIES AND STOCKHOLDERS' EQUITY:
CURRENT LIABILITIES:
Accounts payable and accrued liabilities $ 2,926 $ 14,272
Accrued liabilities 174,528 -
Total current liabilities 177,454 14,272
Notes payable - affiliate 17,554 -
TOTAL LIABILITIES 195,008 14,272
COMMITMENTS AND CONTINGENCIES
STOCKHOLDERS' EQUITY:
Common stock, $.001 par value, 25,000,000 shares authorized;
23,725,000 and 105,000 issued and outstanding
as of June 30, 2008 and December 31, 2007, respectively 23,725 23,725
Accumulated deficit during this development stage (2,219,868) (1,518,893)
Additional paid in capital - originally filed - 2,113,787
Reverse merger adjustment - (22,512)
Additional paid in capital - restated 2,091,275 -
Total stockholders' equity (104,868) 596,107
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 90,140 $ 610,379



Edgar Filing: GENESIS HOLDINGS, INC. - Form 10-Q

The accompanying notes are an integral part of
these condensed consolidated financial
statements.
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BIOAUTHORIZE HOLDINGS, INC.
F/K/A GENESIS HOLDINGS, INC.
(A Development Stage Company)
CONDENSED CONSOLIDATED
STATEMENT OF OPERATIONS
FOR THE THREE AND SIX
MONTHS ENDED JUNE 30, 2008
AND 2007

AND FOR THE PERIOD FROM
AUGUST 23, 2006 AINCEPTION)
THROUGH JUNE 30, 2008

For the
Period
from August
23, 2006
(inception)
Three Months Ended Six Months Ended through
June 30,
2008 2007 2008 2007 2008
(unaudited) (unaudited) (unaudited) (unaudited)
REVENUES:
Revenues $ - $ -$ - $ -$ -
OPERATING EXPENSES:
General and administrative
expenses 243,238 188,447 663,270 325,516 2,074,029
Sales and marketing expenses - 19,416 7,985 21,684 70,963
Depreciation and amortization 7,801 1,923 15,603 1,997 29,303
Research and development 9,729 16,390 6,834 48,334
Total operating expenses 260,768 209,786 703,248 356,031 2,222,629
OPERATING LOSS (260,768) (209,786) (703,248) (356,031) 2,222,629
OTHER (INCOME) AND
EXPENSES:
Interest expense 2 - 193 58 413
Interest income (148) (9,835) (2,466) (10,513) (40,092)
Other income - - - - 1,200
Gain on investments - (2,255) - (2,256) 35,718
Total other expense (146) (12,090) (2,273) (12,711) (2,761)

NET LOSS (INCOME) BEFORE
COMPREHENSIVE INCOME $ (260,622) $ (197,696) $ (700,975) $ (343,320)$  (2,219,868)

Other comprehensive (income)
loss:
Unrealized gain on investments - (23,341) - (23,341)
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TOTAL COMPREHENSIVE

INCOME (LOSS) $ (260,622) $ (221,037)$ (700,975) $ (366,661)
NET (LOSS) PER SHARE:

Basic and diluted - earnings (loss)

per share $ 0.01) $ 0.0DH$ (0.03) $ (0.02)

Basic and diluted - weighted
average 23,725,000 21,780,226 23,725,000 21,780,226

The accompanying notes are an integral part of these condensed consolidated financial statements.
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BIOAUTHORIZE HOLDINGS,
INC. F/K/A GENESIS HOLDINGS,
INC.

( A Development Stage Company)
CONDENSED CONSOLIDATED
STATEMENTS OF CASH FLOWS

FOR THE THREE AND SIX
MONTHS ENDED JUNE 30, 2008
AND 2007
AND FOR THE PERIOD FROM
AUGUST 23, 2006 INCEPTION)
THROUGH JUNE 30, 2008
For the Period
from August 23,
2006
(inception) to
2008 2007 June 30, 2008

(unaudited) (unaudited)
CASH FLOWS FROM OPERATING ACTIVITIES:
Net Loss $ (700,975) $ (366,661) $ (2,219,868)
Adjustments to reconcile net loss to net cash
(used in) operating activities:

Depreciation and amortization 15,603 1,997 29,303
Issuance of common stock for services - - 115,000
Changes in assets and liabilities:

Prepaid expenses 13,973 (4,425) -
Other assets 23,614 (196) (7,938)
Accrued payables and accrued liabilities 163,182 6,023 177,454
Net cash used in operating activities (484,603) (363,262) (1,906,049)
CASH FLOWS FROM INVESTING ACTIVITIES:

Purchase of intangible and fixed assets - (75,118) (93,617)
Net cash used in investing activities - (75,118) (93,617)
CASH FLOWS FROM FINANCING ACTIVITIES:

Proceeds from the issuance of preferred stock - 2,000,000 2,000,000
Proceeds and repayment from affiliates loans 17,554 - 17,554
Net cash provided by financing activities 17,554 2,000,000 2,017,554
(DECREASE) INCREASE IN CASH (467,049) 1,561,620 17,888
CASH, BEGINNING OF YEAR 484,937 - -
CASH, END OF YEAR $ 17,888 $ 1,561,620 $ 17,888
SUPPLEMENTAL CASH FLOW INFORMATION:

Income Taxes $ - $ -

Interest Paid $ 193 $ 58

The accompanying notes are an integral part of these condensed consolidated financial statements.
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BIOAUTHORIZE HOLDINGS, INC. F/K/A GENESIS HOLDINGS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2008 AND 2007

NOTE 1 - DESCRIPTION OF BUSINESS
Overview

BioAuthorize Holdings, Inc. formerly known as Genesis Holdings, Inc. (the “Company”) effective June 5, 2008, was
incorporated on May 25, 1999 in the State of Nevada. The Company was a holding company for subsidiary
acquisitions.

On July 1, 2006, the Company, which was formerly known as AABB, Inc., acquired all of the membership interests of
Genesis Land Development, LLC, pursuant to a merger agreement dated as of July 1, 2006, among AABB, Inc.,
AABB Acquisitions Sub, Inc., certain shareholders and the members of Genesis Land Development, LLC. The
Company acquired 100% of the ownership interest of Genesis Land Development, LLC from its sole member for
19,000,000 shares of the company’s common stock.

For accounting purposes, the acquisition of Genesis land Development, LLC was treated as a recapitalization rather
than a business combination. After the merger, AABB, Inc. changed its name to Genesis Holdings, Inc., and Genesis
Land Development, LLC ceased to exist as it was merged into the Company’s wholly-owned subsidiary, Genesis Land,
Inc. The Company was considered a development stage company prior to its acquisition of Genesis Land
Development, LLC.

On February 18, 2008, the Company entered into a share exchange with BioAuthorize, Inc., a Colorado corporation
(“BioAuthorize, Inc.” or “BioAuthorize”), whereby BioAuthorize became a wholly-owned subsidiary of the Company.
Under the provisions of the Share Exchange Agreement (the “Agreement”) dated February 18, 2008, the Company
issued 20,000,000 shares of its common stock in exchange for all of the outstanding common stock of BioAuthorize
and the five (5) former BioAuthorize shareholders owned approximately 80% of the outstanding shares of the
Company’s common stock on a fully diluted basis. The Company conveyed all ownership interest in Genesis Land,
Inc. its wholly owned subsidiary to the Bankston Third Family Limited Partnership in exchange for 16,780,226 shares

of our common stock effective March 31, 2008. 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 5 as the financial information
condensed consolidated statements of operations as if the share exchange under the Agreement occurred on January 1,
2007.

6
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BIOAUTHORIZE HOLDINGS, INC. F/K/A GENESIS HOLDINGS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2008 AND 2007

NOTE 2 - BASIS OF PRESENTATION
Interim Financial Statements

The accompanying interim unaudited condensed 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 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 month period ended June 30, 2008 are not necessarily indicative of the results that may be expected for the year
ending December 31, 2008.

Development State Company

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”.

Principles of Consolidations

On February 18, 2008 the Company filed a Current Report on Form 8-K with the Securities and Exchange
Commission reporting the share exchange with BioAuthorize, Inc. as the acquirer which is now a wholly owned
subsidiary of the Company. As described in the Current Report, for accounting purposes, the share exchange was
accounted for as a reverse acquisition, with BioAuthorize, Inc. as the acquirer. The historical financial statements of
BioAuthorize, Inc. became the historical financial statements of the Company as required under the purchase method
of accounting.

NOTE 3 - GOING CONCERN

The accompanying 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 minimal revenues from operations in 2007 and
2006. From inception through the six months ended June 30, 2008, the Company has accumulated net losses of
($2,219,868). Further, the Company has inadequate working capital to maintain or develop its operations, and is
dependent upon funds from private investors and the support of certain stockholders.

These factors raise substantial doubt about the ability of the Company to continue as a going concern. The financial
statements do not include any adjustments that might result from the outcome of these uncertainties. In this regard,
Management is planning 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.

NOTE 4 - 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, at $.001 par value and 23,725,000 are

11
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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 as determined by our Board of Directors.

The Company has no options or warrants issued or outstanding as of June 30, 2008.

7
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BIOAUTHORIZE HOLDINGS, INC. F/K/A GENESIS HOLDINGS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2008 AND 2007

NOTE 5 - SHARE EXCHANGE

Effective February 18, 2008, the Company completed its acquisition of BioAuthorize, Inc. pursuant to a Share
Exchange Agreement dated February 22, 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.

Immediately after the share exchange, the former BioAuthorize, Inc. shareholders owned a total of approximately 80%

of the outstanding common stock of 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
valued at $596,107 and no cash consideration or other consideration was issued or used in the share exchange. In

addition to the ownership of the common stock, 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.

The share exchange was accounted for as a reverse acquisition by BioAuthorize, Inc.., and, accordingly, was deemed
to be equivalent, for accounting purposes, to the issuance of BioAuthorize, Inc. common stock in exchange for the fair
market value of common stock of the Company. The reasons for the share exchange are as follows:

- The stock exchange allows for BioAuthorize, Inc. to have more liquidity and stronger market value;
- The ability to utilize publicly-traded securities as consideration in connection with future potential mergers or
acquisitions.

NOTE 6- RECENT PRONOUNCEMENTS
Determining Whether Instruments Granted in Share-Based Payment Transactions Are Participating Securities

In June 2008, the FASB issued FSP Emerging Issues Task Force (“EITF”) Issue No. 03-6-1, “Determining Whether
Instruments Granted in Share-Based Payment Transactions Are Participating Securities.” The FSP addresses whether
instruments granted in share-based payment transactions are participating securities prior to vesting and, therefore,
need to be included in the earnings allocation in computing earnings per share under the two-class method. The FSP
affects entities that accrue dividends on share-based payment awards during the awards’ service period when the
dividends do not need to be returned if the employees forfeit the award. This FSP is effective for fiscal years
beginning after December 15, 2008. The Company is currently assessing the impact of FSP EITF 03-6-1 on its
consolidated financial position and results of operations.

Determining Whether an Instrument (or an Embedded Feature) Is Indexed to an entity's Own Stock

In June 2008, the FASB ratified EITF Issue No. 07-5, "Determining Whether an Instrument (or an Embedded Feature)
Is Indexed to an Entity's Own Stock" (EITF 07-5). EITF 07-5 provides that an entity should use a two step approach to
evaluate whether an equity-linked financial instrument (or embedded feature) is indexed to its own stock, including
evaluating the instrument's contingent exercise and settlement provisions. It also clarifies on the impact of foreign
currency denominated strike prices and market-based employee stock option valuation instruments on the evaluation.
EITF 07-5 is effective for fiscal years beginning after December 15, 2008. The Company is currently assessing the
impact of EITF 07-5 on its consolidated financial position and results of operations.

8
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BIOAUTHORIZE HOLDINGS, INC. F/K/A GENESIS HOLDINGS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2008 AND 2007
NOTE 6- RECENT PRONOUNCEMENTS -(continued)

Accounting for Convertible Debt Instruments That May Be Settled in Cash upon Conversion (Including Partial Cash
Settlement)

In May 2008, the FASB issued FSP Accounting Principles Board (“APB”) Opinion No. 14-1, “Accounting for
Convertible Debt Instruments That May Be Settled in Cash upon Conversion (Including Partial Cash Settlement).” The
FSP clarifies the accounting for convertible debt instruments that may be settled in cash (including partial cash
settlement) upon conversion. The FSP requires issuers to account separately for the liability and equity components of
certain convertible debt instruments in a manner that reflects the issuer's nonconvertible debt (unsecured debt)
borrowing rate when interest cost is recognized. The FSP requires bifurcation of a component of the debt,
classification of that component in equity and the accretion of the resulting discount on the debt to be recognized as
part of interest expense in our consolidated statement of operations. The FSP requires retrospective application to the
terms of instruments as they existed for all periods presented. The FSP is effective as of January 1, 2009 and early
adoption is not permitted. The Company is currently evaluating the potential impact of FSP APB 14-1 upon its
consolidated financial statements.

The Hierarchy of Generally Accepted Accounting Principles

In May 2008, the FASB issued SFAS No. 162, "The Hierarchy of Generally Accepted Accounting Principles" (FAS
No.162). 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 Financial Accounting Standards Board (“FASB”) issued FASB Staff Position on Financial
Accounting Standard (“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. 1337, (SFAS 161). This statement requires that objectives for using derivative instruments be
disclosed in terms of underlying risk and accounting designation. The Company is required to adopt SFAS No. 161 on
January 1, 2009. The Company is currently evaluating the potential impact of SFAS No. 161 on the Company’s
consolidated financial statements.

9
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BIOAUTHORIZE HOLDINGS, INC. F/K/A GENESIS HOLDINGS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2008 AND 2007

NOTE 6- RECENT PRONOUNCEMENTS -(continued)
Delay in Effective Date

In February 2008, the FASB issued FSP FAS No. 157-2, “Effective Date of FASB Statement No. 157”. This FSP delays
the effective date of SFAS No. 157 for all nonfinancial assets and nonfinancial liabilities, except those that are
recognized or disclosed at fair value on a recurring basis (at least annually) to fiscal years beginning after
November 15, 2008, and interim periods within those fiscal years. The impact of adoption was not material to the
Company’s consolidated financial condition or results of operations.

Business Combinations

In December 2007, the FASB issued SFAS No. 141(R) “Business Combinations” (SFAS 141(R)). This Statement
replaces the original SFAS No. 141. This Statement retains the fundamental requirements in SFAS No. 141 that the
acquisition method of accounting (which SFAS No. 141 called the purchase method) be used for all business
combinations and for an acquirer to be identified for each business combination. The objective of SFAS No. 141(R) is
to improve the relevance, and comparability of the information that a reporting entity provides in its financial reports
about a business combination and its effects. To accomplish that, SFAS No. 141(R) establishes principles and
requirements for how the acquirer:

a. Recognizes and measures in its financial statements the identifiable assets acquired, the liabilities assumed, and
any noncontrolling interest in the acquiree.

b. Recognizes and measures the goodwill acquired in the business combination or a gain from a bargain purchase.

c. Determines what information to disclose to enable users of the financial statements to evaluate the nature and
financial effects of the business combination.

This Statement applies prospectively to business combinations for which the acquisition date is on or after the
beginning of the first annual reporting period beginning on or after December 15, 2008 and may not be applied before
that date. The Company does not expect the effect that its adoption of SFAS No. 141(R) will have on its consolidated
results of operations and financial condition.

Noncontrolling Interests in Consolidated Financial Statements—an amendment of ARB No. 51

In December 2007, the FASB issued SFAS No. 160 “Noncontrolling Interests in Consolidated Financial Statements -
an amendment of ARB No. 51” (SFAS No. 160). This Statement amends the original Accounting Review Board
(ARB) No. 51 “Consolidated Financial Statements” to establish accounting and reporting standards for the
noncontrolling interest in a subsidiary and for the deconsolidation of a subsidiary. It clarifies that a noncontrolling
interest in a subsidiary is an ownership interest in the consolidated entity that should be reported as equity in the
consolidated financial statements. This Statement is effective for fiscal years and interim periods within those fiscal
years, beginning on or after December 15, 2008 and may not be applied before that date. The does not expect the
effect that its adoption of SFAS No. 160 will have on its consolidated results of operations and financial condition.

Fair Value Option for Financial Assets and Financial Liabilities

16
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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” (SFAS No. 159), which becomes effective for the Company 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 Company does not anticipate that the election, of this fair-value option will have a
material effect on its consolidated financial condition, results of operations, cash flows or disclosures.
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BIOAUTHORIZE HOLDINGS, INC. F/K/A GENESIS HOLDINGS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2008 AND 2007

NOTE 6- RECENT PRONOUNCEMENTS -(continued)
Fair Value Measurements

In September 2006, the FASB issued SFAS No. 157, "Fair Value Measurements" (SFAS No. 157). SFAS No. 157

provides guidance for using fair value to measure assets and liabilities. SFAS No. 157 addresses the requests from

investors for expanded disclosure about the extent to which companies’ measure assets and liabilities at fair value, the
information used to measure fair value and the effect of fair value measurements on earnings. SFAS No. 157 applies

whenever other standards require (or permit) assets or liabilities to be measured at fair value, and does not expand the

use of fair value in any new circumstances. SFAS No. 157 is effective for financial statements issued for fiscal years

beginning after November 15, 2007 and will be adopted by the Company in the first quarter of fiscal year 2008. The

Company is unable at this time to determine the effect that its adoption of SFAS No. 157 will have on its consolidated

results of operations and financial condition.

Accounting Changes and Error Corrections

In May 2005, the FASB issued SFAS No. 154, "Accounting Changes and Error Corrections" (SFAS No. 154), which
replaces Accounting Principles Board (APB) Opinion No. 20, "Accounting Changes," and SFAS No. 3, "Reporting
Accounting Changes in Interim Financial Statements - An Amendment of APB Opinion No. 28”. SFAS No. 154
provides guidance on the accounting for and reporting of accounting changes and error corrections, and it establishes
retrospective application, or the latest practicable date, as the required method for reporting a change in accounting
principle and the reporting of a correction of an error. SFAS No. 154 is effective for accounting changes and
corrections of errors made in fiscal years beginning after December 15, 2005. The Company adopted SFAS No. 154 in
the first quarter of fiscal year 2007 and does not expect it to have a material impact on its consolidated results of
operations and financial condition.

NOTE 7. SUBSEQUENT EVENTS

The Company completed the corporate action to amend its Articles of Incorporation to change its name to
BioAuthorize Holdings, Inc. F/K/A Genesis Holdings, Inc. effective June 5, 2008 and 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 as our board of directors shall determine.

k ok sk ok sk ok
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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”
“future” and similar statements or expressions, identify 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, reliance on
key customers and competition in its markets, market demand for the services and product offerings of the Company,
product performance, technological developments, maintenance of relationships with key suppliers, difficulties of
hiring or retaining key personnel and any changes in current accounting rules, all of which may be beyond the control
of the Company. 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 involve risks, uncertainties and other factors, which may cause our actual results,
performance or achievements to be materially different from those expressed or implied by such forward-looking
statements. 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-KSB for the year ended December 31, 2007 as well as other factors that we are
currently unable to identify or quantify, but that may exist in the future.

In addition, the foregoing factors may affect generally our business, results of operations and financial position.
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.

Recent Developments

In April, 2008 a majority in interest of our stockholders approved an amendment to our Articles of Incorporation to
change our name from Genesis Holdings, Inc. to BioAuthorize Holdings, Inc. and to increase our authorized capital to
100 million shares of common stock, par value $.001 per share, and 1 million shares of preferred stock, par value
$.001 per share, all as set forth in the Schedule 14C filed on May 12, 2008 and mailed to stockholders of record on
April 25, 2008.

As set forth in the Schedule 14F-1 filed on May 12, 2008, notice of a change in control of our Board of Directors was
sent to our stockholders of record as of April 25, 2008 to occur no earlier than 10 days after the mailing to the
stockholders. Directors Larry Don Bankston and Lenny Amado have not yet resigned as of the date of this Report on
Form 10-Q, and there has been no change in control of our Board. We do expect that the change in control of our
Board of Directors will occur in the near future as set forth in the Schedule 14F-1.

We continue to seek additional capital for our business but have not been successful in securing additional capital on
terms and conditions acceptable to us. Our chief executive officer has personally made payment of our payables since
June 2008 totaling $17,554. Salaries of our three employees under contract have been deferred since late May 2008,
and no payments of health insurance and life insurance benefits have been made since June 21, 2008.

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
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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.
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In fiscal 2007, the Company’s sole operating company was its wholly owned subsidiary Genesis Land, Inc.. All
income and expense of the Company have been derived from operations of Genesis Land until its disposition on
March 31, 2008.

On February 18, 2008, the Company entered into a share exchange with BioAuthorize, Inc., a Colorado corporation,
whereby BioAuthorize became a wholly-owned subsidiary of the Company. Under the provisions of the Share
Exchange Agreement (the “Agreement”) dated February 18, 2008, the Company issued 20,000,000 shares of its
common stock in exchange for all of the outstanding common stock of BioAuthorize, and the five (5) former
BioAuthorize shareholders acquired approximately 80% of the outstanding shares of the Company’s common stock on
a fully diluted basis. The BioAuthorize shareholders who received shares of the Company’s common stock in the share
exchange are Yada Schneider, G. Neil Van Wie, Gerald B. Van Wie, Soliton, LLC and Members Only Financial, Inc.
There are no agreements among the former BioAuthorize shareholders regarding their holdings of the Company’s
common stock. Yada Schneider, G. Neil Van Wie and Gerald B. Van Wie, the directors and officers of BioAuthorize,
received approximately 60.54% of the outstanding shares of the Company’s common stock on a fully diluted basis.
The shares of the Company’s common stock were issued to the five (5) accredited investors in reliance upon an
exemption from registration afforded under Section 4(2) of the Securities Act of 1933, as amended, for transactions
not involving a public offering and in reliance upon exemptions from registration under applicable state securities
laws.

The Business of BioAuthorize

With the acquisition of BioAuthorize and the disposition of Genesis Land, the Company will focus its business
operations on the development and growth of the BioAuthorize business. BioAuthorize is a hi-tech biometric
technology company delivering voice-enabled payment authorization services to the payment processing industry.

Founded in March 2006, the company is a Colorado corporation with its home office in Scottsdale, Arizona.

BioAuthorize has developed a method for payment processing by coupling a new financial instrument with a
patent-pending payment solution. The method is expected to function whereby the technology is implemented with
lines of credit or other credit accounts which have been issued to qualified consumers by third parties that can be used
for purchases at participating merchants that utilize the voice-enabled payment authorization services. BioAuthorize
seeks to employ the latest technologies to enable automated biometric identification for payment authorization.
Consumers and merchants should benefit from the low cost, convenience, and security delivered by this service.
BioAuthorize is continuing its efforts to complete implementation of its innovative payment processing solution,
providing a better way to process financial transactions.

Summary of the Invention of BioAuthorize

BioAuthorize has a present invention related to the field of biometrically identifying a consumer for use in connection
with the processing of an electronically generated invoice. Specifically, this invention is focused on processing
electronic payments between a consumer and a merchant. Types of payments suitable for the present invention are
credit card, debit card, electronic check, electronic funds transfer, or any other method wherein the payment method is
intangible and capable of electronic processing. The present invention provides a merchant the ability to generate
invoices for any type of goods or services and to specify to a consumer at least one payment type acceptable to the
merchant. Additionally, the present invention enables a consumer to provide payment information for an invoice from
any computing device which can access the Internet. Furthermore, with the method of the present invention, sensitive
consumer information, such as identifying or financial information, is afforded maximum security by reducing the
sources to which the information is shared to only one source, which source is referred to herein as a Biometric
Invoice Payment System (BIPS). Description of Related Art Including Information Disclosed Under 37 CFR 1.97 and
37 CFR 1.98 Biometric identification devices and methods are known in the prior art. Among the common biometric
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identification means are fingerprints, palm prints, voice prints, retinal scans and the like. BioAuthorize uses prior art
biometric identification devices, methods and systems through the use of various US Patents which include a
tokenless, biometric identification system.

13
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The object of the present invention is to protect a consumer from identity theft. This objective is accomplished by the
method of the present invention by eliminating the requirement for a consumer to pass repeatedly his sensitive
information, comprising personal information, financial data and the like, to a merchant website. In the present
invention, a consumer need supply this information to only a single secure entity, a Biometric Invoice Payment
System (“BIPS”). Another object of the present invention is to provide a consumer with the ability to authenticate his
identity and to provide payment for a merchant invoice from any biometrically enabled device that has Internet
connectivity.

The method of the present invention for biometric authorization of an electronic payment between a consumer and a
merchant, comprises the steps of: (1) a consumer enrollment step, wherein a consumer enrolls with a Biometric
Invoice Payment System (“BIPS”) at least one bid biometric sample, consumer identification information and consumer
shipping information; further wherein the biometric sample, consumer identification information and consumer
shipping information are used to generate and assign a unique digital identification number, or consumer index
number, to the consumer (The consumer index number is created by the method of the present invention and assigned
to a consumer during enrollment. The consumer index number is used within the method of the present invention as
an identification match factor to correlate the consumer’s biometric sample to the consumer’s identification
information, and is not necessarily made known to the consumer); (2) an invoice submittal step, wherein an electronic
invoice is created by a merchant and submitted to said BIPS; further wherein the electronic invoice is used to generate
an invoice identifier by said BIPS; (3) a consumer notification step, wherein a consumer is notified by said BIPS that
an invoice is pending for the consumer and said BIPS provides to the consumer said invoice identifier; (4) a consumer
authentication step, wherein a consumer submits a comparator bid biometric sample to said BIPS for identification
and authentication; further wherein said BIPS compares said comparator bid biometric sample with said enrolled bid
biometric sample for identification and authorization of the consumer; (5) an invoice retrieval step, wherein an invoice
is retrieved from said BIPS by a consumer; (6) an invoice disposition step, wherein a consumer disposes of the invoice
by an action consisting of approval or rejection; (7) a payment authorization step, wherein a consumer chooses a
financial instrument for payment of said invoice; further wherein the consumer provides to said BIPS a financial
instrument choice and requisite information for use of the financial instrument; and (8) an invoice payment processing
step, wherein said BIPS uses said invoice identifier and said financial instrument requisite information to process
payment from a consumer to a merchant.

The method of the present invention further comprises identification information submitted by a consumer during said
enrollment step further enrolls data elements selected from a group comprising a consumer personal identification
code (which may be selected from a group comprising a personal identification number, or a consumer password,
which password may be any alpha, numeric, or alphanumeric combination), a consumer first name, a consumer last
name, a consumer social security number, a consumer birth date, or a consumer secret question and answer. Also
further comprises a bid biometric sample submitted by a consumer during said enrollment step further enrolls a bid
biometric sample selected from a group comprising a consumer fingerprint, a consumer facial scan, a consumer retinal
image, a consumer iris scan, or a consumer voice print.

The method of the present invention further comprises

a) an invoice identifier which consists of data elements selected from a group comprising a merchant invoice amount,
a merchant identifier, a merchant invoice number, or a merchant financial account,
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b) a consumer authentication step which requires a consumer to specify a consumer personal identification code, a
means to capture a consumer bid biometric sample during a consumer enrollment step and to transmit the bid
biometric sample to a BIPS.

¢) a means to capture a consumer bid biometric sample during a consumer authentication step and to transmit the bid
biometric sample to a BIPS.

d) an invoice display step, wherein the invoice is displayed for a consumer with a display means.

e) the selection of a financial instrument from a payment construct group comprising a credit instrument, a debit
instrument, an automatic clearing house instrument, an electronic check instrument, a bank draft instrument, a loyalty
card instrument, a prepaid card instrument, a reward card instrument, or an electronic funds transfer instrument.

In an alternative embodiment of the present invention, in an invoice submittal step, an electronic invoice is created by
a merchant and submitted to the BIPS; further wherein the electronic invoice is used to generate an invoice identifier
by the BIPS and in a consumer notification step, a consumer is notified by a merchant that an invoice is pending for
the consumer and the merchant provides to the consumer the invoice identifier generated by the BIPS.

Products and Services

The services and products offerings that we anticipate will be available with the BioAuthorize technology are not yet
available as efforts continue to complete the development and implementation of the technology necessary for such
offerings. A prototype of the voice-enabled payment authorization and processing technology has been completed.
However, a number of additional actions must be taken before the prototype is ready for beta testing. (Beta testing is
necessary to confirm that the BioAuthorize technology functions in actual practice the way it was conceived to
function.) The additional tasks to be completed include: (1) web enrollment of consumers and merchants and
completion of account management web interface development; (2) integration with a credit reporting agency; (3)
back office billing and integration of consumer enrollment; (4) payment processing infrastructure (moving money to
merchants); and (5) establishment of consumer lending capability by developing a relationship with a consumer
lending company. Assuming proper capitalization for completing these tasks and having a consumer-lending source in
place neither of which has been achieved, we anticipate, but can make no assurances, that completion of these tasks
could occur within a 90-day period.

BioAuthorize’s technology addresses at least two distinct problems associated with e-commerce today. BioAuthorize is
disturbed by the growth in cyber-crime, including identity theft and credit card fraud. BioAuthorize is also concerned
with the high transaction costs that merchants incur today in order to process traditional credit transactions.

E-commerce is growing at a staggering rate. With the growth in e-commerce has come an even higher growth in the
proliferation of cyber-crime. Current internet security technology has proven to be ineffective in the prevention of
cyber-crime. Past attempts to reduce fraud have been too costly to implement.

Victims of identity theft suffer emotionally and financially. Some consumers avoid e-commerce altogether because of
the risk of identity theft.

Merchants also suffer from cyber-crime. Due to the inherent risks associated with “card not-present transactions,”
e-commerce merchants pay the highest interchange rate. Merchants are also responsible for charge-backs associated

with fraudulent transactions.

Banking institutions are losing substantial dollars every year due to fraudulent transactions. Conceding that such
losses are a cost of doing business, the banking community plans for fraud in financial terms by allocating money to
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cover this loss in their operating budgets.
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Conducting safe and effective e -commerce requires a highly secure and cost-effective method for authorizing and
authenticating e-commerce financial transactions today. The technologies that have been implemented do little to
ensure that the purchase is authentic and/or authorized. BioAuthorize technology is expected to deliver a
biometric-focused technology solution to provide this much needed capability.

Marketing Strategy

The services and product offerings that BioAuthorize expects to deliver once development and implementation are
completed should provide a lower cost, more convenient, and more secure alternative for merchants and consumers.
Additional capital investments in physical infrastructure, or in new electronic components, are not required in order to
take advantage of the BioAuthorize payment solution. Also, both merchants and consumers should find it easy to use
this expedited payment process. Finally, the use of the service and product offerings are expected to provide real
protection against identity theft and credit card fraud.

As merchants will drive consumer adoption of this new payment option, BioAuthorize will focus initial marketing
efforts on merchants that make sales online and later focus will be on point-of-sale merchants. Merchants will be
attracted to BioAuthorize’s payment option because of the low transaction fees.

BioAuthorize will develop a marketing mix for its product and service offerings, ensuring that these offerings are
packaged for efficient reception in the marketplace, priced appropriately, and ready to take to market. Finally, sales
strategies per target market segment will be delivered along with all necessary personal selling tools.

Initial inquiries with various merchants, although limited in quantity and scope, indicate a ready market for

BioAuthorize’s voice-enabled payment authorization and processing service. This solution can be integrated into
online, as well as retail point of sale, merchant applications. BioAuthorize has contacted several merchants across

segments of these key markets regarding their interest in participating in a beta test program with the prototype of the

voice-enabled payment authorization and processing technology. The responses have been favorable. (Again, no beta

test can commence until the additional tasks regarding the prototype, as set forth above, are completed.)

Competition and Market Factors

BioAuthorize competition includes companies that do payment processing, consumer lending, and/or biometric
authentication. The closest competitor from a technology perspective is VoicePay, a company based in the United
Kingdom which is focused on the European market. The closest competitor from a business model perspective would
be national banks who have acquired credit card payment processors. Examples include JP Morgan Chase and its
Paymentech program. Many of these competitors have more significant relationships, greater financial resources and
longer histories of successful operations in payment processing which may make it difficult for us to compete.

Operational Strategy

Outsourcing is a key strategy throughout the early period to reduce overhead and capital acquisition costs, while
minimizing time to market. Core business administrative capabilities have also been outsourced including payroll,
human resources, legal and similar functions. Company benefits, including health insurance & life insurance benefits,
are now being offered to employees, which are expected to assist efforts to recruit new personnel. In as much as
salaries are being deferred, health insurance and life insurance benefits were terminated effective June 21, 2008.
Accounting, Product Engineering, Core IT, and Client Services are not expected to be outsourced. However, the
operations of the Company since June 2008 have been restricted as the Company seeks additional capital. No testing
of the beta test program with the prototype of the voice-enabled payment authorization and processing technology
have yet been implemented and no sales of the service or product offerings have been made.
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Government Regulation and Environmental Matters

With completion of the disposition of Genesis Land effective March 31, 2008, we have eliminated our land
development business and expect to focus all our efforts on the development and implementation of the BioAuthorize
technology. Therefore the governmental regulation and environmental matters that relate to our past real estate
development activities are not expected to be factors to be considered in our future.

With regard to the BioAuthorize voice-enabled payment authorization and processing technology, the consumer
lending function is subject to federal and state governmental regulation. In addition, we must adhere to regulations
related to privacy of consumer information. We believe that compliance with these laws, regulations and rules in the
context of our anticipated service and product offerings will be manageable. However, our failure to comply with any
or all of these requirements will have a material adverse effect on our business.

RESULTS OF OPERATIONS
Revenues

We are a development stage company and the BioAuthorize, Inc. business has not generated revenues since inception
on August 23, 2006.

Selling, General and Administrative Expense

General and administrative expenses for the three months ended June 30, 2008 was $243,238 and $188,447 in June
30, 2007, respectively as compared to the six months ended June 30, 2008 was $663,270 and 325,516 in June 30,
2007, respectively. The increase in the expenses is related to the acquisition of BioAuthorize, Inc. in a share exchange
and the related accounting and legal fees.

Depreciation and amortization expenses for the three months ended June 30, 2008 was $7,801 and $1,923 in June 30,
2007, respectively as compared to the six months ended June 30, 2008 was $15,603 and 1,997 in June 30, 2007,
respectively. The increase in the expenses is related to the increase in the purchase of fixed assets such as computer
equipment to implement our business plan.

Net loss for the three months ended June 30, 2008 was $260,622 and $221,037 in June 30, 2007, respectively as
compared to the six months ended June 30, 2008 was $700,975 and 366,661 in June 30, 2007, respectively. The
increase in the net loss is related to the increase in research and development expenses.

LIQUIDITY AND CAPITAL RESOURCES

Since the disposition of Genesis Land we no longer have any internal source of funding our capital requirements.
Currently, our cash on hand and expected cash flow is not substantial enough to sustain the Company. Our chief
executive officer has personally made payment of our expenses since June 2008 totaling $17.554. Our primary capital
expenditures are for our office location, our server facility and salaries. Salaries for our three employees under
contract have been deferred since late May 2008, and we have been unable to make payments thereof since that time.
In addition no payments of health insurance and life insurance benefits have been made since June 21, 2008. Our
operations have been restricted due to a lack of capital. We are actively and aggressively seeking additional capital but
no assurance can be made that we will obtain additional capital or that additional capital may be obtained on terms
and conditions that are acceptable to us.
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In the past, the Company’s operating capital requirements have been funded primarily through investor funds and the
raising of capital through our existing shareholders.

Cash used by operating activities for the six months ended June 30, 2008 was ($484,604) as compared to ($358,836)
for the period ending June 30, 2007. The change is due primarily to the acquisition of BioAuthorize, Inc. which is a
development stage company which is implementing its business plan.

Critical Accounting Policies
Stock Based Compensation

In December 2004, the FASB issued a revision of SFAS No. 123 ("SFAS No. 123(R)") that requires compensation
costs related to share-based payment transactions to be recognized in the statement of operations. With limited
exceptions, the amount of compensation cost will be measured based on the grant-date fair value of the equity or
liability instruments issued. In addition, liability awards will be re-measured each reporting period. Compensation cost
will be recognized over the period that an employee provides service in exchange for the award. SFAS No. 123(R)
replaces SFAS No. 123 and is effective as of the beginning of January 1, 2006.

FSP FAS 123(R)-5 was issued on October 10, 2006. The FSP provides that instruments that were originally issued as
employee compensation and then modified, and that modification is made to the terms of the instrument solely to
reflect an equity restructuring that occurs when the holders are no longer employees, then no change in the recognition
or the measurement (due to a change in classification) of those instruments will result if both of the following
conditions are met: (a) There is no increase in fair value of the award (or the ratio of intrinsic value to the exercise
price of the award is preserved, that is, the holder is made whole), or the antidilution provision is not added to the
terms of the award in contemplation of an equity restructuring; and (b) All holders of the same class of equity
instruments (for example, stock options) are treated in the same manner. The provisions in this FSP shall be applied in
the first reporting period beginning after the date the FSP is posted to the FASB website. The Company has adopted
SP FAS No. 123(R)-5 but it did not have a material impact on its consolidated results of operations and financial
condition.

Accounting Policies and Estimates

The preparation of our 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 financial
statements and the reported amounts of revenues and expenses during the reporting period. Our 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
financial statements which are an integral component of this filing.
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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

The Company files 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

We do not hold any derivative instruments or other market risk sensitive instruments and do not engage in any
hedging activities. As a result, we have no exposure to potential loss in future earnings, fair values or cash flows as a
result of holding any market risk sensitive instruments. All of our business activity is in the development stage and the
development of our technology.

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 and its Chief Accounting Officer as of the end of the period covered by this report,
the Company’s Chief Executive 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 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. Our management is responsible for
establishing and maintaining adequate internal control over financial reporting as such term is defined in
Rule 13a-15(f) under the Exchange Act. Our internal control over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with accounting principles generally accepted in the United States. Under the
supervision and with the participation of the Chief Executive 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”). Based on our evaluation under the framework, management has concluded that our internal control over
financial reporting was effective as of June 30, 2008.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.

Therefore, even those systems determined to be effective can provide only reasonable assurance of achieving their

control objectives. Furthermore, smaller reporting companies face additional limitations. Smaller reporting companies

employ fewer individuals and find it difficult to properly segregate duties. Often, one or two individuals control every

aspect of the Company’s operation and are in a position to override any system of internal control. Additionally,
smaller reporting companies tend to utilize general accounting software packages that lack a rigorous set of software

controls.

(c) Changes in Internal Control over Financial Reporting. There were no changes in our internal control over
financial reporting, as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act, during our most recently
completed fiscal quarter ended June 30, 2008 that have materially affected, or are reasonably likely to materially
affect, our internal control over financial reporting.

PART II - OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

The Company is not involved in any claims and legal actions that would not be considered ordinary routine litigation
that is incidental to the business.

ITEM 1A - RISK FACTORS

Other than with respect to the following risk factors, which have been updated and restated in their entirety below,
there have been no material changes from the risk factors disclosed in the "Risk Factors" section of our the "Risk
Factors" section of our annual report on Form 10-KSB filed with the Securities and Exchange Commission on March
31, 2008.
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Under the Section entitled - II. Risks Associated with Our Current Stage of Business

We May Not Have Access to Sufficient Capital to Pursue Further Development of the BioAuthorize Business and
Technology and Therefore Would Be Unable to Achieve Our Planned Future Growth:

We intend to pursue a growth strategy that includes development of the BioAuthorize business and technology.
Currently we have limited capital which is insufficient to pursue our plans for development and growth. Our ability to
implement our growth plans will depend primarily on our ability to obtain additional private or public equity or debt
financing. Since the date of our report on Form 10-KSB filed on March 31, 2008 we have been unsuccessful in raising
additional capital. We have stopped paying the salaries of our three employees under contract and have deferred
payment of those salaries and have not paid health insurance and life insurance benefits since June 21, 2008. Based
upon our current needs, our cash on hand and expected cash flow is not substantial enough to sustain the Company.
Our Chief Executive Officer has personally made payment of our expenses since June 2008 totaling $17,544. Our
primary capital expenditures are for our office location, our server facility and salaries. We are currently seeking and
continue to seek additional capital. Such financing may not be available timely or at all, or we may be unable to locate
and secure additional capital on terms and conditions that are acceptable to us. Our failure to obtain additional capital
will have a material adverse effect on our business.

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

On February 18, 2008, the Company issued 20,000,000 shares of its common stock in exchange for all of the
outstanding common stock of BioAuthorize, Inc., and the five (5) former BioAuthorize, Inc. shareholders acquired
approximately 80% of the outstanding shares of the Company’s common stock on a fully diluted basis. The shares of
the Company’s common stock were issued to the five (5) accredited investors in reliance upon an exemption from
registration afforded under Section 4(2) of the Securities Act of 1933, as amended, for transactions not involving a
public offering and in reliance upon exemptions from registration under applicable state securities laws. As of May 7,
2008, the former BioAuthorize, Inc. shareholders hold approximately 79% of our issued and outstanding common
stock. Our executive management team consisting of Yada Schneider, G. Neil Van Wie and Gerald B. Van Wie
received approximately 63.80% of the outstanding shares of the Company’s common stock on a fully diluted basis in
the share exchange.

Effective March 31, 2008, we disposed of all of our interest in Genesis Land, Inc. by way of a share exchange with the
Bankston Third Family Limited Partnership (“Bankston”). Under terms of the Share Exchange Agreement dated
February 18, 2008, we transferred all of the common stock of Genesis Land to Bankston in exchange for 16,780,226
shares of common stock of the Company held by Bankston.

On March 31, 2008, BioAuthorize executed a Settlement and Release Agreement with Soliton, Inc. doing business as
BlueCar Partners, a New York limited liability company (“Soliton”), to terminate the BlueCar Partners, LLC Letter
Agreement dated December 7, 2007 by and between Soliton and BioAuthorize, and later amended by the First
Amendment to the Agreement dated January 18, 2008 (collectively, the “Agreement”). Under provisions of the
twelve-month Agreement, Soliton was providing consulting services to BioAuthorize. BioAuthorize was required to
make monthly payments of $30,000 along with other cash consideration and did issue to Soliton 15,856 shares of
common stock of BioAuthorize.

Under provisions of the Share Exchange Agreement dated February 18, 2008 by and among the Company,
BioAuthorize, Inc. and the BioAuthorize, Inc. Shareholders listed on Exhibit A to that agreement, Soliton, as a
BioAuthorize, Inc. Shareholder, received 2,400,000 shares of common stock of the Company in exchange for its
shares of common stock of BioAuthorize, Inc.. Pursuant to the Settlement and Release Agreement, Soliton will no
longer be required to perform services for BioAuthorize, BioAuthorize will no longer be required to make any
additional payments to Soliton, and Soliton is transferring and redelivering to the Company for cancellation 1,275,000
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shares of the Company’s common stock. Soliton retained beneficial ownership of 1,125,000 shares of the Company’s
common stock. Additional provisions of the Settlement and Release Agreement include a mutual release of claims by
the parties and indemnification provisions between the parties.
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ITEM 3. DEFAULT UPON SENIOR SECURITIES
There were no defaults upon any senior securities of the Company during the period ended June 30, 2008.
ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.

On April 24, 2008 action was taken by written consent by our majority stockholders who own in excess of the
required majority of our outstanding Common Stock necessary for adoption of the actions to amend our Articles of
Incorporation to change the name of the Company from Genesis Holdings, Inc. to BioAuthorize Holdings, Inc. F/K/A
Genesis Holdings, Inc., to increase the number of authorized shares of common stock from 25,000,000 to
100,000,000, par value $.001 per share, and to authorize a total of 1,000,000 shares of preferred stock, par value $.001
per share, to be designated in series or classes as our board of directors shall determine (the “Amendments”). There were
23,725,000 shares of common stock issued and outstanding at the time of the vote of security holders. The holders of
our common stock are entitled to one vote per share on all matters submitted to a vote of our stockholders. Therefore,
the Company needed the affirmative vote of at least a majority of the outstanding shares of our common stock or
11,862500 shares to approve the Amendments. By unanimous written consent on April 24, 2008, as required under
Nevada law, our Board of Directors adopted a resolution approving the Amendments. By written consent dated April
24,2008, our three executive officers, Yada Schneider, Gerald B. Van Wie and G. Neil Van Wie, who collectively
own 15,136,000 shares, or approximately 63.80% of the issued and outstanding shares of our common stock,
approved, adopted and ratified the Amendments as stockholders of the Company. The Amendments were filed with
the Secretary of State of the State of Nevada on June 5, 2008.

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*
322 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 and
irrespective of any general incorporation language in any filings.
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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.

Date: August 14, 2008 BioAuthorize Holdings, Inc. F/K/A Genesis Holdings, Inc.

By: /s/ Yada Schneider

Yada Schneider

President and Chief Executive Officer (Principal
Executive Officer)

Date: August 14, 2008 By: /s/ Neil Van Wie
Neil Van Wie
Vice-President and Chief Financial Officer (Principal
Financial Officer)
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