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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(Mark One)
[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 13@F THE SECURITIES EXCHANGE ACT OF 1934
FOR THE QUARTERLY PERIOD ENDED August 31, 2011
OR
[_] TRANSITION REPORT UNDER SECTION 13 OR 15(d) HE SECURITIES EXCHANGE ACT OF 1934

FOR THE TRANSITION FROM TO

COMMISSION FILE NUMBER: 333-141094

OPENCELL BIOMED, INC.

(Exact Name of Small Business Issuer as Specifiét iCharter)

Nevada 75-325589¢E
(State or other jurisdiction of incorporation oganization) (I.R.S. Employer ID No.
25 The West Mall, #253, Unit 13:
Toronto, Ontaric M9C 1B8
(Address of principal executive office (Zip code)

Issuer's telephone number: (416) 6254

N/A
(Former name, former address and former fiscal,yeahanged since last report.)

Check whether the issuer (1) has filed all repoetpiired to be filed by Section 13 or 15(d) of Securities Exchange Act of 1934 during
preceding 12 months (or for such shorter period tia registrant was required to file such reporsid (2) has been subject to such f
requirements for the past 90 days. (1): Yes [X][Na2): Yes [X] No [_]

Indicate by check mark whether the registrant isrge accelerated filer, an accelerated filer aroa-accelerated filer. See definition
“accelerated filer” and “large accelerated filen"Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer [ Accelerated filer [

Non-accelerated filer [_ Smaller Reporting Company [
(Do not check if a smaller reporting compa



Indicate by check mark whether the registrantseell company (as defined in Rule 12b-2 of the BExgje Act). Yes [ ] No [X]
At October 20, 2011, 26,140,000 shares of the Ragitss Common Stock were issued and outstanding.
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OPENCELL BIOMED, INC.
PART | — FINANCIAL INFORMATION

Iltem 1. Financial Statements
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OPENCELL BIOMED, INC. (FORMERLY GRAND MOTION, INC.)

(A Development Stage Company
Consolidated Condensed Interim Balance Sheets (Undited)
As at August 31, 2011 and November 30, 2

August 31, November 30
2011 2010
ASSETS
Current assets
Cash 5 $ -

Total current assets 5C -
Total assets 5 $ -
LIABILITIES
Current liabilities
Bank overdraf - $ 4C
Accounts payabl 72,45: 78,23t
Due to related part 398,04! 304,28!
Total current liabilities 470,49 382,56:
Capital stock $0.0001 par value; 100,000,000 steut®orized; 26,140,000 shares issued and

outstanding 2,614 2,614
Additional paid in capita 1,92 1,92
Accumulated other comprehensive inca (39,565 (22,56%)
Deficit accumulated during the development st (435,419 (364,53)
Total Stockholders’ Deficiency (470,44) (382,56))
Total Liabilities and Stockholders’ Deficiency 50 $ -

The accompanying notes are an integral part of thénancial statements.



OPENCELL BIOMED, INC. (FORMERLY GRAND MOTION, INC.)

(A Development Stage Company

Consolidated Condensed Interim Statements of Operans (Unaudited)
For the Three and Nine Months Ended August 31, 20ilAugust 31, 201!
and the Period from November 27, 2007 (Inceptiomjugust 31, 201

November 27
2007
Three Months Three Month: Nine Months Nine Months  (Inception) tc
Ended August 3 Ended August 3. Ended August 3 Ended August3  August 31,
2011 2010 2011 2010 2011
Revenue $ -$ -$ -$ -$ =
Expenses
Accounting and aud 2,18¢ 1,75(C 6,56: 8,25( 89,35¢
Bank charge 19 47 40¢ 20¢ 96&
Office and administrativ 58¢€ 122 86€ 37¢ 5,45¢
Consulting fee: 5,00( - 15,00( - 25,00(
Legal - - 15E 2,00( 28,66
License agreeme - - 25,09 19,54« 79,18(
Research and developmt 13,30« - 21,69( 55,20¢ 201,75t
Realized foreign exchange Ic - - - - 85C
Operating loss (21,099 (1,919 (69,774 (85,589 (431,22)
Other income (expense
Interest expens (202) (463 (1,112 (463) (2,269
Net loss (21,307) (2,387 (70,88¢) (86,057) (433,490
Other comprehensive income (loss
Foreign exchange gain (loss) on translation of
selfsustaining subsidiar 4,55¢ 7,06( (17,000 5,127 (39,565
Comprehensive income (loss $ (16,749 $ 4,67¢ % (87,880 $ (80,924 $ (473,067

Net loss per share
(Basic and fully diluted $ (0.000% (0.00$ (0.00% (0.00)

Weighted average number of common shares
outstanding 26,140,00 26,140,00 26,140,00 26,140,00

The accompanying notes are an integral part of thénancial statements.
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OPENCELL BIOMED, INC. (FORMERLY GRAND MOTION, INC.)

(A Development Stage Company

Consolidated Condensed Interim Statement of Stockhaers’ Deficiency
For the Period from Inception (November 27, 20@7Atigust 31, 201

Deficit
Accumulater  Accumulatec
Additional  During the Other Stockholder
Paid In  Developmer Comprehensiv Equity
Capital Stock Capital Stage Income (Deficiency)
Balance, November 27, 20! - $ - % -9 -$ -$ =
Issuance of stock for ca: 20,000,00 2,00¢ (1,600 - - 40C
Net loss for the period ended November 30, 2 - - - (400 - (400
Balance, November 30, 20! 20,000,00 2,00( (1,600 (400) - -
Cancellation of stock related to reverse me (20,000,00) (2,000 - - - (2,000
Issuance of stock related to reverse me 20,000,00 2,00 - - - 2,00¢
Issuance of stock related to reverse me 6,040,001 604 3,528 (1,929 (67) 2,13i
Issuance of shares for legal expe 100,00 10 - - - 10
Net loss for the year ended November 30, z - - - (113,219 - (113,219
Foreign translation gain (los - - - - 12,99( 12,99(
Balance, November 30, 20! 26,140,00 2,61¢ 1,92: (115,53) 12,92 (98,07°)
Net loss for the year ended November 30, z - - - (142,144 - (142,149
Foreign translation gain (los - - - - (28,187) (28,18
Balance, November 30, 20! 26,140,00 2,614 1,928 (257,68)) (15,259 (268,407
Net loss for the year ended November 30, 2 - - - (106,85)) - (106,85))
Foreign translation gain (los - - - - (7,30%) (7,30%)
Balance, November 30, 20. 26,140,00 $ 2,61¢ $ 1,92:$  (364,53)% (22,565 % (382,56))
Net loss for the three month period ended Febr&r
2011 - - - (32,407 - (32,407
Foreign translation gain (los - - - - (20,379) (20,379
Balance, February 28, 20. 26,140,00 $ 2,61¢ $ 1,92:$  (396,940% (42,939% (435,34)
Net loss for the three month period ended May 81,L. - - - (17,17%) - (17,17%)
Foreign translation gain (los - (1,185 (1,185
Balance, May 31, 201 26,140,00 $ 2614 $ 192 $ (41411H) $ (44,12) $ (453,709
Net loss for the three month period ended Augus
2011 - - (21,30) - (21,307
Foreign translation gai - 4,55¢ 4,55¢
Balance, August 31, 20! 26,140,00 $ 2,61« $ 1,92 $ (435419 $ (39,569 $ (470,44)

The accompanying notes are an integral part of thénancial statements.
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OPENCELL BIOMED, INC. (FORMERLY GRAND MOTION, INC.)

(A Development Stage Company

Consolidated Condensed Interim Statements of Cashdws (Unaudited)
For the Three and Nine Months Ended August 31, 20ilAugust 31, 201!
and the Period from November 27, 2007 (inceptiorjugust 31, 201

November 27

Three Months Three Months Nine Months Nine Months 2007
Ended August 3 Ended August 3. Ended August 3 Ended August 3  (Inception) to
2011 2010 2011 2010 August 31, 201

Cash Flows From Operating Activities
Net loss $ (21,30)% (2,389 % (70,880 $ (86,05) % (433,490
Adjustments to reconcile net loss to net cash
provided by (used for) operating

activities:
Foreign exchange gain (lo: 4,55¢ 7,06( (17,000 5,125 (39,499
Stock issued for servic - - - - 10
Reimbursable expenses paid by dire 50C - 3,441 - 41,40:
Prepaid expens - 54 - - -
Accounts payab 20,37: (1,087) (5,789 66,72¢ 74,58¢
Bank overdral - - (40) - -
Net cash used in operating activitie 4,12¢ 3,64¢ (90,269 (14,19hH (356,99
Cash Flows From Financing Activities
Loan from directo (4,149 (3,647 90,31¢ 14,11: 356,64«
Issuance of shart - - - - 40C
Net cash provided by financing activities (4,149 (3,647 90,31¢ 14,11: 357,04«
Net increase (decrease) in cas (19) 2 50 (83) 50
Cash at the beginning of the perioc 69 5 - 90 -
Cash at the end of the perioc $ 5C $ 7$ 5C $ 7$ 5C
Supplemental disclosur
Cash paid for
Interest $ -$ -$ -$ -$ -
Income Taxe: $ -$ -$ -$ -$ =
Non-cash financing activit $ 50C $ -$ 3,441 % -$ 41,40:

The accompanying notes are an integral part of thénancial statements.
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OPENCELL BIOMED, INC. (FORMERLY GRAND MOTION, INC.)

(A Development Stage Company

Notes to the Consolidated Condensed Interim Finanal Statements (Unaudited’
August 31, 2011

Note 1 Nature and Continuance of Operati

Organization

OpencCell Biomed, Inc. (the “Companyi)as incorporated in the State of Nevada on JuB0O®DS, and its fiscal year end is November 30
July 4, 2008 a Share Exchange Agreement (the “Agest”) was entered into between the Company and Biomehtigzalant Technologies Lt
(“BIT”). The fundamental terms of the purchase agreemenforndlse Company to issue 20,000,000 shares oficeesd common stock of tl
Company for the acquisition of BIT (the “BIT Trams@n”). As a result, BIT became a wholwned subsidiary of the Company. Prior to
BIT Transaction, the Company was a raperating public company with no operations or &sse had 6,040,000 shares of common ¢
issued and outstanding; and BIT was a privately loglerating company. The BIT Transaction was cameid to be a capital transactiot
substance, rather than a business combinationBTh&ransaction is equivalent to the issuance efrsh by a private company (BIT) for
non-monetary assets of a noperational public company, accompanied by a régligition. The accounting for the BIT Transactisrsimilai
to that resulting from a reverse acquisition, excgpodwill is not recorded. Accordingly, the histad financial information of tr
accompanying financial statements are that of Bith whe 20,000,000 shares issued by the Compangiagered the historical outstand
shares of BIT for accounting purposes. The Compaoyperating activities are conducted through itellyhowned subsidiary, Biomedic
Implant Technologies Ltd.

Biomedical Implant Technologies Ltd was incorpodateder the laws of the Province of Ontario, Canadaovember 27, 2007. BIT it
development stage company and is in the businedsva@lopment, marketing and selling a proprietagtdl implant system known as the “Ti-
Foam Dental Implant System”.

Subsequent to the BIT Transaction, the Companyggtiits name from Grand Motion Inc. to OpenCellrBéal, Inc.

Going Concern

The Company has not realized revenues since imcepthe Company has a deficit accumulated to AuglisP011 in the amount of $435,4
The ability of the Company to continue as a goingoern is dependent on raising capital to funditsiness plan and ultimately to at
profitable operations. Accordingly, these factoasse substantial doubt as to the Company's aHiitgontinue as a going concern. ’
Company to date has funded its initial operatid¢meugh loans from officers and directors. Managenpéans to raise additional funds thro
issuance of capital stock or debt securities antthéu loans from officers and/or directors.
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OPENCELL BIOMED, INC. (FORMERLY GRAND MOTION, INC.)

(A Development Stage Company

Notes to the Consolidated Condensed Interim Finanal Statements (Unaudited’
August 31, 2011

Note 2 Significant Accounting Policic

Unaudited Interim Financial Statements

The accompanying unaudited interim financial staets have been prepared in accordance with UnitatgsSgenerally accepted accoun
principles for interim financial information and thithe instructions to Form 10-Q of RegulatiorKSCertain information and footnc
disclosures normally included in financial statetsgorepared in accordance with accounting prinsiglenerally accepted in the United St
of America have been condensed or omitted purstastich rules and regulations. However, exceptiscdaded herein, there has beer
material change in the information disclosed in tloges to the audited financial statements fory#wr ended November 30, 2010 include
the Company’s Form I8¢ filed with the Securities and Exchange Commissibne interim unaudited financial statements shdwddread i
conjunction with those financial statements inchliitethe Form 10<. In the opinion of management, all adjustmentssidered necessary fc
fair presentation, consisting solely of normal meitly adjustments, have been made. Operating sefuitthe three and nine months er
August 31, 2011 are not necessarily indicativehefresults that may be expected for the year erldovgmber 30, 2011.

Foreign Currency Translation

The Companys functional currency is the Canadian dollar. Tleen@any uses the United States dollar as its reygpdiirrency for consisten
with registrants of the Securities and Exchange @asion (“SEC”) and in accordance with the ASC 880-

Assets and liabilities dominated in a foreign cooe were translated at the exchange rate in effetie period end and capital accounts
translated at historical rates. Income statemercats are translated at the average rates of egeharevailing during the period. Transla
adjustments arising from the use of difference aerge rates from period to period were includedhizn Accumulated Other Comprehen:
Income (Loss) account in stockholders’ deficiency.

Recent Accounting Pronouncements

The Companys management has reviewed recent accounting proements issued through the date of the issuanfieanfcial statements.
management’s opinion, no other pronouncements apphyll have a material effect on the Companyfsficial statements.
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OPENCELL BIOMED, INC. (FORMERLY GRAND MOTION, INC.)

(A Development Stage Company

Notes to the Consolidated Condensed Interim Finanal Statements (Unaudited’
August 31, 2011

Note 3 Contingencies, Commitments and Subsequeamts

The Company entered into a licensing agreement thighCanadian National Research Council (“the Boehor “NRC”) on January 200
whereby the Company acquired a worldwide excluSoense to the technology relating to theFtiam Dental Implant System. The agreer
extends for the duration of patents covering tlvdrielogy (which expire in 2021). The Company isuieed to pay the licensor a royalty
each product sale equal to the greater of 3% ¢$$8 CDN). The agreement also requires the paywfeminimum annual royalties of $25,C
CDN on December 31, 2010 and on each anniversargdfter throughout the term. The annual royalt$28,000 CDN due on December
2010 is still outstanding. The licensor, subjectaégmbursement of 100% of such costs, is requiredotain and maintain the patents cove
the technology.

The Company has evaluated subsequent events th@etgber 15, 2011, the date which the financigkstents were available to be issued.
Note 4 Capital Stoc

The total number of common shares authorized tlzat loe issued by the Company is 100,000,000 shathsavpar value of one hundredtt
one cent ($0.0001) per share and no other clasisavés is authorized.

On July 4, 2008, the Company issued 100,000 conshares at $0.0001 for services of $10.00.
As of August 31, 2011, the Company has not graatsdstock options.
Note 5 Related Party Transacti

A director has advanced $398,045 ($363,785 Cdn$#6is621 US) to the Company since inception. Tlkeseunts are unsecured, noteres
bearing and due on demand.
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Item 2. Managemen'’s Discussion and Analysis of Financial Condition oPlan of Operations

ForwardLooking Statements

This Form 10-Q includes "forward-looking statemé&mntéthin the meaning of the "satearbor" provisions of the Private Securities Litiga
Reform Act of 1995. Such statements are based gragesnent's current expectations and are subjechtonber of factors and uncertain
that could cause actual results to differ materifiibm those described in the forward-looking staets. Please refer to our Form KGHed
with the SEC on March 2, 2011 for a more completscdption of the risks associated with our compamg business.

All statements other than historical facts incluitethis Form, including without limitation, statemts under "Plan of Operation”, regarding
financial position, business strategy, and plamsabjectives of management for the future operatiare forward-looking statements.

Although we believe that the expectations refledteduch forwardeoking statements are reasonable, we can givesaorance that su
expectations will prove to have been correct. Intgrarfactors that could cause actual results tierdihaterially from our expectations inclu
but are not limited to, market conditions, competit satisfactory completion of our R&D, and théligbto successfully raise funds to meet
operating needs.

Introduction.

On July 4, 2008, we completed a Plan and AgreemEReorganization with Biomedical Implant TechndkgyLtd., an Ontario corporati
(“BIT”) whereby we issued 20,000,000 shares of our comnmmk $0 the BIT shareholders in exchange for althef outstanding comm
stock of BIT. Please refer to our Fornk&filed with the SEC on July 10, 2008 for a morengete description of the transaction. As a rest
the transaction, BIT became our wholly owned subsjdand we changed our status from a shell compa@nyJuly 17, 2008, we changed
name from Grand Motion, Inc. to " OpenCell Biomét; ."

We acquired an exclusive, worldwide license from Kational Research Council of Canada (“NRC”) forqus titanium standard pugt-anc
acme threaded dental implants. In addition, we hentered into a research and development agreewitmtthe NRC to develop den
implants with porous titanium foam surfaces.

Unless otherwise indicated or the context othenngsgiires, all references below in this report omfr 10-Q to “we,” “us” and the “Company”
are to OpencCell Biomed, Inc., a Nevada corporathnd, its subsidiaries.

Plan of Operation

We are a development stage company and we arengeekdevelop, market and sell olirFoam Dental Implant System. This system wi

incorporate théicensing rights from the NRC. We have recently pteted the final testing phase with the NRC. Talftests confirmed tl

implants exceeded all force requirements as sebypthie NRC. The next stage is the commercialipapibtheTi-Foam Dental |mplant System

which involves establishing a Quality Managemenst&yn compliant to ISO 13485 and Health Canada, ldereent of engineerir

specifications, material and device testing, sterdnd packaging validation and obtaining FDA &hehlth Canada clearance for sale of The
Foam Dental Implant System. This process is expected to take 12 to 18 monthiscast approximately $200,000. Shortly after obiay
approval for sale from the FDA and/or Health Canadawill launch a marketing and sales campaigrctvhill consist of infomercials, tra

shows and product advertising in industry jourraald newspapers, as well as a direct mail progrdraregfter, depending on available ful
we intend to hires sales personnel on an as nesigl aad subject to available funds.
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In addition to the commercialization costs discaissve, we expect to incur a total of $185,000 ($2@% CDN) in expenditures during the r
12 to 18 months for licensing fees, marketing aadssinitiatives and operations. The total amosi@tlocated as follows:

e Payments related to NRC of $25,000 ($25,000 CDW)e are required to pay licensing fees to the NiR$25,000 ($25,000 CDN)
December 2011 and each year thereafter to 2021.

e Marketing expenses of $110,000 ($110,000 CDW)e believe that we will begin a marketing andesgirogram during the fourth fis
quarter of 2011. We expect to incur approximated,$00 ($30,000 CDN) on conventions and trade sh®3,000 ($10,000 CDN)
trade magazines, $4,000 ($4,000 CDN) on websiteldpment, and $6,000 ($6,000 CDN) on direct mailadidition, we intend to hi
two sales employees to develop a sales distributeiwork at cost of base annual salary of $60,@8D,000 CDN) per person p
commissions.

e Professional fees of $50,000 ($50,000 CDN)verall, we anticipate spending an additional @8 on professional fees, consult
general administrative costs and expenditures asdowith complying with reporting obligations ¢hy the next 12 months.

Apart from the expenditures stated above, we havetiner capital requirements as of the date offifirig).

The Company currently does not generate revenue¢haenability to generate revenue will be highly eiegent on obtaining regulatory apprc
to sell the implants. As are result of the uncettaregarding revenue; the Company may need te faisds from equity financing. If we ¢
successful in completing an equity financing, engshareholders will experience dilution of thiaiterest in our company. We do not have
financing arranged and we cannot provide invesiitis any assurance that we will be able to obtaiffigent funding from the sale of ¢
common stock to fund our plan of operations. Inaghsence of such financing, our business will yikall.

Three month period ended August 31, 2011 compareditl the three month period ended August 31, 2010.

Results of Operations

For the three-month periods ended August 31, 20412810, respectively, we had no revenues fromatioers.

During the quarter ended August 31, 2011, operaikpenses were $21,099 compared with operatingergeof $1,919 in the same period
year. Accounting and audit fees were $2,188 forgis@rter, compared to $1,750 in the third quartdiscal 2010. There were expenditure
$13,304 on research and development compared kdr§mi last year. Consulting fees were $5,000 comegado $nil last year. Bank char
were $19 and office administration expense were8$8s compares to Q3 2010 expenditures of $47$42@ respectively.

For the three month period ended August 31, 20ELhad an unrealized foreign exchange gain of $4¢aB8pared to an unrealized gair
$7,060 in the comparable quarter in 2010.




For the third quarter of fiscal 2011, we had a chpnsive loss to $16,743 compared with a compedhenncome of $4,678 for the th
month period ended August 31, 2010, due to theoresadiscussed above.

Capital Resources and Liquidity

As at August 31, 2011, we had assets of $50 arad liabilities of $470,497. Working capital deficis of August 31, 2011 was $470,
compared with a working capital deficit of $349,323 at August 31, 2010. The increase in workingtabhgeficit is due principally to tt
losses from operations which occurred during teetlaelve months.

We have not generated any revenue since inceptidnv@ cannot satisfy our cash requirements fomted twelve months with our curre
available cash and projected cash flow. We willrbguired to raise funds in order to execute oun mhoperations. For these reasons
believe that there is substantial doubt that wéheilable to continue as a going concern.

As mentioned, we will seek to raise funds throughigte and public equity offerings to meet our cingooperational needs. As of the dat
this report, we have no agreements or understasdimglace with any third party for the raisingsafch funds. We cannot guarantee tha
will be able to raise all the money required. If are successful any money raised will be appliethéatems set forth in the Plan of Opera
section of this Form 10-Q.

Dr. Pavelic, our director and sole officer, haseaared to loan funds on an as needed basis pagtehowever, we cannot predict whethe
Pavelic will be able to provide future loans to As.of the date of this Report, Dr. Pavelic hasstartding loans owed by us in the amoul
$398,045 ($363,785 CDN and $26,621 USD). The leaeslue on demand and bear no interest.

Off-Balance Sheet Commitments and Arrangements

As of August 31, 2011, we have no off balance skegisactions that have or are reasonably likelpaee a current or future effect on
financial condition, changes in our financial cdmati, revenues or expenses, results of operatiansdity, capital expenditures or cap
resources.

Critical Accounting Policies

Our financial statements are prepared in accordaiiteaccounting principles generally acceptedhea United States of America. Prepa
financial statements in accordance with generalbepted accounting principles requires managensemgke estimates and assumptions w
affect the reported amounts of assets and liadsliind the disclosure of contingent assets anditled at the balance sheet dates, anc
recognition of revenues and expenses for the regoperiods. These estimates and assumptions feetedf by management's applicatiol
accounting policies.




Revenue Recognition

The Company recognizes revenue in accordance vétiurlies and Exchange Commission (“SEGHaff Accounting Bulletin No. 10
Revenue Recognition in Financial Statements ("SAB"Y, as modified by SEC Staff Accounting Bullehio.104. Under SAB 101, revenut
recognized at the point of passage to the custahétle and risk of loss, there is persuasive ewitk of an arrangement, the sales pri
determinable, and collection of the resulting reable is reasonably assured. The Company has netafed revenue since inception.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk.
Not applicable

Item 4 Controls and Procedures

Evaluation of Disclosure Controlsand Procedures

Under the supervision and with the participatioroof management, including our Chief Executive €ffiand our Chief Financial Officer,
undertook an evaluation of the effectiveness ofdbsign and operation of our disclosure controld procedures (as defined in Secur
Exchange Act of 1934, Rules 13a-15(e) and 15€k)) as of the end of the period covered byry®rt. Based on this evaluation, our Princ
Executive Officer and Principal Financial Officemve concluded that such disclosure controls andeghares were effective to ensure (a)
information required to be disclosed by us in réptitat we file or submit under the Securities Exae Act of 1934, as amended, is recol
processed, summarized and reported within the par@ds specified in Securities and Exchange Cowionsrules and forms and (b) t
information required to be disclosed is accumulaed communicated to management to allow timelysitats regarding disclosure.

Internal Controls Over Financial Reporting

Our management is responsible for establishingnaaiditaining adequate internal control over finah@aorting, as defined in Rules 13&¢f)
and 15d-15(f) under the Securities Exchange Act384. A companyg internal control over financial reporting is agess designed by,
under the supervision of, the compasgrincipal executive and principal financial offis, or persons performing similar functions,
effected by the compang’board of directors, management, and other peesotm provide reasonable assurance regardingefiebility of
financial reporting and the preparation of finahstatements for external purposes in accordante generally accepted accounting princi
and includes those policies and procedures thae(tain to the maintenance of records that, isageable detail, accurately and fairly reflect
transactions and dispositions of the assets ofdhgpany; (ii) provide reasonable assurance thas#éietions are recorded as necessary to [
the preparation of financial statements in accactdanith GAAP, and that receipts and expenditurethefcompany are being made onl
accordance with authorizations of management arettdirs of the company; and (iii) provide reasoaaddsurance regarding preventio
timely detection of unauthorized acquisition, use,disposition of the comparg/’assets that could have a material effect on ittendia
statements.

Because of its inherent limitations, internal cohwver financial reporting may not prevent or détmisstatements. Also, projections of
evaluation of effectiveness to future periods atgext to the risk that controls may become inadégjbecause of changes in conditions, ol
the degree of compliance with the policies or pdates may deteriorate.
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In making its assessment, our management, incluttiagChief Executive Officer and Chief FinancialfiGdr, used the criteria set forth
Internal Control — Integrated Framework issuedhigy@ommittee of Sponsoring Organizations of theadway Commission (“COSO”).

A material weakness is a control deficiency, or boration of control deficiencies, such that theseaireasonable possibility that a mat
misstatement of the annual or interim financiatesteents will not be prevented or detected on alyirbasis. We have not identified ¢
material weaknesses in our internal controls owericial reporting as of the end of the fiscal yeaded November 30, 2010.

There were no changes in our internal controls dwamncial reporting during the three month perauted August 31, 2011 that materi
affected, or are reasonably likely to materiallieaf, our internal controls over financial repogtin

OTHER INFORMATION

Item 1. Legal Proceedings

None

Item 2. Unregistered Sales of Equity Securities andse of Proceeds
None

Item 3. Defaults Upon Senior Securities

None.

Item 4. Submission of Matters to a Vote of SecurityHolders
None.

Item 5. Other Information

None

Item 6. Exhibits and Report on Form 8-K

(a) Reports on Form 8-K

None.

(b) Exhibits:



Exhibit
Number Exhibit Title

31.1 Certification pursuant to 18 U.S.C. Section 1350adopted pursuant to Section 302 of the Sarl-Oxley Act of 200z

31.2 Certification pursuant to 18 U.S.C. Section 13%0adopted pursuant to Section 302 of the Sarl-Oxley Act of 200z

32.1 Certification pursuant to 18 U.S.C. Section 13%0adopted pursuant to Section 906 of the Sarl-Oxley Act of 200z

32.2 Certification pursuant to 18 U.S.C. Section 1350adopted pursuant to Section 906 of the Sarl-Oxley Act of 200z
SIGNATURES

In accordance with the requirements of the Exchafdgie the registrant caused this report to be sigoe its behalf by the undersign
thereunto duly authorized.

OpenCell Biomed, Inc.

/s/ Mislav Pavelic
Mislav Pavelic
President and Principal Financial and Accountinfjoef

Dated: October 20, 2011



EXHIBIT 31.1

I, Mislav Pavelic, in my capacity indicated belavertify that:

1. | have reviewed this annual report on Forr-QSB of Opencell Biomed, Inc. (tt*Registrar”);

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omgttde a material fact necessar
make the statements made, in light of the circuntgts. under which such statements were made, né&tadisg with respect to t
period covered by this repo

3. Based on my knowledge, the financial statementd,ather financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the Registrant as of, andffie periods presented in this rep

4. | am responsible for establishing and maintainirsgldsure controls and procedures (as defined th&mxge Act Rules 1-15(e) an
15c¢-15(e)) for the Registrant and ha

a)

b)

designed such disclosure controls and proceduresauwsed such disclosure controls and procedurée tesigned under t
supervision, to ensure that material informatidiatieg to the Registrant, including its consolidhgibsidiaries, is made kno
to me by others within those entities, particulahlying the period in which this report is beingered

evaluated the effectiveness of the Registsatlisclosure controls and procedures and preséantad report my conclusion ab
the effectiveness of the disclosure controls arateuiures, as of the end of the period covered bsyrédport based on st
evaluation; ant

disclosed in this report any change in the Regisganternal control over financial reporting tleaicurred during the Registral
most recent fiscal quarter (the Registrant's fofisital quarter in the case of an annual repod) tlas materially affected, ol
reasonably likely to materially affect, the Regsit's internal control over financial reportit

5. I have disclosed, based on my most recent evatuafimternal control over financial reporting,ttte Registrant's auditors and the &
committee of Registrant's board of directors (aspes performing the equivalent functio

a) all significant deficiencies and material weaknssigethe design or operation of internal controéiofinancial reporting whic
are reasonably likely to adversely affect the Reaiig's ability to record, process, summarize aqbrt financial informatiol
and

b) any fraud, whether or not material, that involveanagement or other employees who have a significéatin the Registran
internal control over financial reportin

Date: October 20, 201 /sl Mislav Pavelic

Mislav Pavelic, Presidel




EXHIBIT 31.2

I, Mislav Pavelic, in my capacity indicated belavertify that:

1. | have reviewed this annual report on Forr-QSB of Opencell Biomed, Inc. (tt*Registrar”);

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omgttde a material fact necessar
make the statements made, in light of the circuntgts. under which such statements were made, né&tadisg with respect to t
period covered by this repo

3. Based on my knowledge, the financial statementd,ather financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the Registrant as of, andffie periods presented in this rep

4. | am responsible for establishing and maintainirsgldsure controls and procedures (as defined th&mxge Act Rules 1-15(e) an
15c¢-15(e)) for the Registrant and ha

a)

b)

designed such disclosure controls and proceduresauwsed such disclosure controls and procedurée tesigned under t
supervision, to ensure that material informatidiatieg to the Registrant, including its consolidhgibsidiaries, is made kno
to me by others within those entities, particulahlying the period in which this report is beingered

evaluated the effectiveness of the Registsatlisclosure controls and procedures and preséantad report my conclusion ab
the effectiveness of the disclosure controls arateuiures, as of the end of the period covered bsyrédport based on st
evaluation; ant

disclosed in this report any change in the Regisganternal control over financial reporting tleaicurred during the Registral
most recent fiscal quarter (the Registrant's fofisital quarter in the case of an annual repod) tlas materially affected, ol
reasonably likely to materially affect, the Regsit's internal control over financial reportit

5. I have disclosed, based on my most recent evatuafimternal control over financial reporting,ttte Registrant's auditors and the &
committee of Registrant's board of directors (aspes performing the equivalent functio

a) all significant deficiencies and material weaknssigethe design or operation of internal controéiofinancial reporting whic
are reasonably likely to adversely affect the Reaiig's ability to record, process, summarize aqbrt financial informatiol
and

b) any fraud, whether or not material, that involveanagement or other employees who have a significéatin the Registran
internal control over financial reportin

Date: October 20, 201 /sl Mislav Pavelic

Mislav Pavelic, Preside!
(as Principal Financial Office




EXHIBIT 32.1

In connection with the accompanying Quarterly RemdrOpencell Biomed Inc. (the “Company”) on Forf-QSB for the period endil
August 31, 2011 as filed with the Securities andhHange Commission on the date hereof (the “Repdrtijislav Pavelic, in my capacities
forth below of the Company, certify, pursuant tol%.C. Section 1350, as adopted pursuant to $e@€6 of the Sarbane3xley Act of 200z

that, to my knowledge:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

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

October 20, 201 [s/ Mislav Pavelic
Mislav Pavelic, Presidel
(as Principal Executive Office




EXHIBIT 32.2

In connection with the accompanying Quarterly RemdrOpencell Biomed Inc. (the “Company”) on Forf@-QSB for the quarter endi
August 31, 2011 as filed with the Securities andhHange Commission on the date hereof (the “Repdrtijislav Pavelic, in my capacities
forth below of the Company, certify, pursuant tol%.C. Section 1350, as adopted pursuant to $e@€6 of the Sarbane3xley Act of 200z

that, to my knowledge:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

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

October 20, 201 [s/ Mislav Pavelic
Mislav Pavelic, Presidel
(as Principal Financial Office




