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EXPLANATORY NOTE
 
This Amendment No. 2 on Form 10-K/A (the “Amendment”) amends and restates in its entirety Item 9A  and Exhibits 31.1 and 31.2 of the
Annual Report on Form 10-K for the fiscal year ended September 30, 2011, as amended (the “Amended Report”), and confirms the disclosures
set forth in the Amended Report as previously filed.  Other than the changes referred to above, all other information in the Amended Report
remains unchanged.
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Part III

 
ITEM 9A CONTROLS AND PROCEDURES
 
The Company’s management, including the Chief Executive Officer and Chief Financial Officer, do not expect that our disclosure controls and
procedures or our internal control over financial reporting will prevent or detect all errors and all fraud that could occur. A control system, no
matter how well designed and operated, can provide only reasonable, not absolute, assurance that the control system’s objectives will be met.
The design of a control system must reflect the fact that there are resource constraints, and the benefits of controls must be considered relative to
their costs. Further, because of the inherent limitations in all control systems, no evaluation of controls can provide absolute assurance that
misstatements due to error or fraud will not occur or that all control issues and instances of fraud, if any, within the Company have been
detected. These inherent limitations include the realities that judgments in decision-making can be faulty and that breakdowns can occur because
of simple error or mistake. Controls can also be circumvented by the individual acts of some persons, by collusion of two or more people, or by
management override of the controls. The design of any system of controls is based in part on certain assumptions about the likelihood of future
events, and there can be no assurance that any design will succeed in achieving its stated goals under all potential future conditions. Projections
of any evaluation of controls effectiveness to future periods are subject to risks. Over time, controls may become inadequate because of changes
in conditions or deterioration in the degree of compliance with policies or procedures.
 
The Company knows of no fraudulent activities or any material accounting irregularities. The Company does not have an independent audit
committee. The Company believes that an independent committee is not required for OTC Bulletin Board listings, but may further review the
advisability and feasibility of establishing such a committee in the future.
 
The Company is aware of the general standards and requirements of the Sarbanes-Oxley Act of 2002 and has implemented procedures and
rules to comply, so far as applicable, such as a prohibition on company loans to management and affiliates. The Company does not have any
audit committee as it does not believe the act requires a separate committee for companies that are reporting companies, but not registered under
the Securities and Exchange Act of 1934 (e.g., companies registered under Section 15(d)) and whose shares trade only on the OTC Bulletin
Board.
 

Management’s Annual Report on Internal Control Over Financial Reporting
 

Management is responsible for establishing and maintaining adequate internal control over financial reporting as defined in Rule 13a-
15(f) under the Exchange Act. Internal control over financial reporting is a process designed by, or under the supervision of, the chief executive
officer and chief financial officer, and effected by the board of directors and management to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with US Generally Accepted
Accounting Principles (“GAAP”) including those policies and procedures that: (i) pertain to the maintenance of records that, in reasonable
detail, accurately and fairly reflect the transactions and dispositions of assets, (ii) provide reasonable assurance that transactions are recorded as
necessary to permit preparation of financial statements in accordance with US GAAP and that receipts and expenditures are being made only in
accordance with authorizations of management and the directors, and (iii) provide reasonable assurance regarding prevention or timely detection
of unauthorized acquisition, use, or disposition of assets that could have a material effect on the financial statements.

Under the supervision and with the participation of our management, including our Chief Executive Officer and Chief Financial
Officer , we conducted an evaluation of the effectiveness of our internal control over financial reporting based on the framework established by
the Committee of Sponsoring Organizations of the Treadway Commission (COSO) as set forth in Internal Control - Integrated Framework.
Based on our evaluation under the framework in Internal Control - Integrated Framework, our management concluded that our internal controls
over financial reporting were ineffective as of September 30, 2011 based on material weaknesses identified by management. The most
significant material weakness that led management to this conclusion is the lack of internal controls present in the Company’s internal control
processes. Management expects to begin to address this and other weaknesses as the Company’s capital position improves and as more
employees are hired.
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Due to the weakness of the Company’s internal controls, our management concluded that the Company’s disclosure controls and procedures
(that is, the  controls and procedures enabling timely, accurate and complete public filing of information) were ineffective as of September 30,
2011. The Company’s management will use its best efforts, notwithstanding these weaknesses to file timely  required reports accurately and
completely.
               

This Annual Report does not include an attestation report of the Company’s current independent registered public accounting firm
regarding internal control over financial reporting. Management’s report was not subject to attestation by the Company’s current independent
registered public accounting firm pursuant to rules of the SEC that permit the Company to provide only management’s report in this Annual
Report because the Company is a smaller reporting company under the SEC’s rules.

Changes in Internal Control over Financial Reporting.

There were no changes in our internal control over financial reporting (as such term is defined in Rule 13a-15(f) and 15d-15(f) under the
Exchange Act) during the period of this annual report that have materially affected, or are reasonably likely to materially affect, our internal
control over financial reporting. 

Part IV
 
ITEM 15 EXHIBITS, FINANCIAL STATEMENT SCHEDULES
 

Documents listed below are filed as exhibits to this Annual Report on Form 10-K.
 
(31.1)           Certification made pursuant to Section 302 of the Sarbanes Oxley Act of 2002 (CEO)
(31.2)           Certification made pursuant to Section 302 of the Sarbanes Oxley Act of 2002 (CFO)
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SIGNATURES
 

Pursuant to the requirements of Section 13 or 15(d) 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.
 
  REGISTRANT:
  OHR PHARMACEUTICAL, INC.
    
    
Dated:  February 10, 2012 By:  /s/ IRA GREENSTEIN
   Ira Greenstein, Chairman
    
    
Dated:  February 10, 2012 By: /s/ IRACH TARAPOREWALA
   Irach Taraporewala, CEO
    
    
Dated:  February 10, 2012 By: /s/ SAM BACKENROTH
   Sam Backenroth, Interim CFO and Chief Accounting

Officer
    
    
Dated:  February 10, 2012 By: /s/ ORIN HIRSCHMAN
   Orin Hirschman, Director
    

 
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of
the registrant and in the capacities and on the dates indicated.
 
    
    
Dated: February 10, 2012 By:  /s/ IRA GREENSTEIN
   Ira Greenstein, Chairman
    
    
Dated:  February 10, 2012 By: /s/ IRACH TARAPOREWALA
   Irach Taraporewala, CEO
    
    
Dated:  February 10, 2012 By: /s/ SAM BACKENROTH
   Sam Backenroth, Interim CFO Chief Accounting

Officer
    
    
Dated:  February 10, 2012 By: /s/ORIN HIRSCHMAN
   Orin Hirschman, Director
    

 

 

 
 



 



Exhibit 31.1
 

Certification of Chief Executive Officer
Pursuant to Section 302 of the

Sarbanes-Oxley Act of 2002

 
I, Irach Taraporewala, certify that:
 
1.           I have reviewed this report on Form 10-K of Ohr Pharmaceutical, Inc.;
 
2.           Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;
 
3.           Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4.           The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a–15(e) and 15d–15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a–
15(f) and 15d–15(f)) for the registrant and have:
 
(a)           Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others
within those entities, particularly during the period in which this report is being prepared;
 
(b)           Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;
 
(c)           Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 
(d)           Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant's internal control over financial reporting; and
 
5.           The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent
functions):
 
(a)           All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and
 
(b)           Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's
internal control over financial reporting.
 
Dated February 10, 2012
 
/s/  IRACH TARAPOREWALA
 
Chief Executive Officer
 

 
 



 



 
 

Exhibit 31.2
 

Certification of Chief Financial Officer
Pursuant to Section 302 of the

Sarbanes-Oxley Act of 2002

 
I, Sam Backenroth, certify that:
 
1.           I have reviewed this report on Form 10-K of Ohr Pharmaceutical, Inc.;
 
2.           Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;
 
3.           Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4.           The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a–15(e) and 15d–15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a–
15(f) and 15d–15(f)) for the registrant and have:
 
(a)           Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others
within those entities, particularly during the period in which this report is being prepared;
 
(b)           Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;
 
(c)           Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 
(d)           Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant's internal control over financial reporting; and
 
5.           The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent
functions):
 
(a)           All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and
 
(b)           Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's
internal control over financial reporting.
 
Dated February 10, 2012
 
/s/   SAM BACKENROTH
 
Interim Chief Financial Officer
 

 



 


