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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 10-K

(Amendment No. 1)

x ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the Fiscal Year ended December 31, 2007

o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from to .

Commission file number: 0-24496

GEN/RX, INC.
(Exact name of registrant as specified in its charter)
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New York 11-2728666
(State or other jurisdiction of

incorporation)
(I.R.S. Employer Identification No.)

600 Woodmere Boulevard

Woodmere, New York 11598
(Address of principal executive offices, including zip code)

(516) 569-3800
(Registrant�s telephone number, including area code)

Securities registered pursuant to Section 12(b) of the Act:

None

Securities registered pursuant to Section 12(g) of the Act:

Common Stock, $0.004 par value per share

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.

Yes o No x

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Securities

Exchange Act of 1934. Yes o No x

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports),
and (2) has been subject to such filing requirements for the past 90 days.

Yes x No o

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of registrant�s knowledge, in definitive proxy or information statements incorporated by reference in Part III of
this Form 10-K or any amendment to this Form 10-K. o
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller
reporting company. See definition of �large accelerated filer� and �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the
Exchange Act.

Large accelerated filer o Accelerated filer o Non-accelerated filero Smaller Reporting Company x

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).

Yes x No o

The aggregate market value of the registrant�s common stock held by non-affiliates of the registrant as of December 31, 2007 was $5,525
based on the price last reported in the over-the-counter market on November 15, 2001.

Indicate the number of shares outstanding of each of the issuer�s classes of common stock, as of the latest practicable date.

Class Outstanding at March 30, 2008
Common Stock, $0.004 par value per share 20,878,711 shares
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Caution Regarding Forward-Looking Information

Certain statements contained in this report including, without limitation, statements containing the words �believes,� �anticipates,� �expects� and
words of similar import, constitute forward-looking statements. Such forward-looking statements involve known and unknown risks,
uncertainties and other factors that may cause the actual results, performance or achievements of the Company to be materially different from
any future results, performance or achievements expressed or implied by such forward-looking statements.

Such factors include, among other things, international, national and local general economic and market conditions; demographic
changes; the ability of the company to obtain, sustain, manage or forecast its growth; the ability of the Company to successfully make
and integrate businesses; fluctuations and difficulty in forecasting operating results; changes in business strategy or development plans;
business disruptions and other factors referenced in this and other reports.

Given these uncertainties, you are cautioned not to place undue reliance on such forward-looking statements. The Company disclaims any
obligation to update any such factors or to publicly announce the result of any revisions to any of the forward-looking statements contained
herein to reflect future events or developments.
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EXPLANATORY NOTE

This Amendment No. 1 on Form 10-K/A (�Amendment No. 1�) is being filed to amend the disclosure under Item 9A(T), �Controls and Procedures,�
of Part II of the Annual Report on Form 10-K (the �Form 10-K�) of Gen/Rx, Inc. (the �Company�) for the fiscal year ended December 31, 2007,
which was originally filed with the Securities and Exchange Commission (the �SEC�) on April 15, 2008.  We have modified Part II Item 9A(T),
�Controls and Procedures,� in this Amendment No. 1 in response to comments contained in a letter received from the SEC dealing with our
disclosure in the Form 10-K regarding management�s assessment of internal control over financial reporting and its conclusion that our internal
control over financial reporting was effective as of December 31, 2007.  In addition, we are also including current Exhibits 31 and 32, the
certifications of our Chief Executive Officer and Chief Financial Officer required by Item 601(b)(31)(i) of Regulation S-K as of the date of this
Amendment No. 1.  Except as described in this Explanatory Note and as contained in this Amendment No. 1, we have not modified or updated
other disclosures presented in the Form 10-K.  This Amendment No. 1 does not reflect events occurring after the filing of the Form 10-K or
modify or update those disclosures, including the exhibits to the Form 10-K.  Accordingly, this Amendment No. 1 should be read in conjunction
with our Form 10-K and filings with the SEC subsequent to the filing of the Form 10-K.

PART II

Item 9A(T).  Controls and Procedures

Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in our reports filed pursuant
to the Securities Exchange Act of 1934, as amended (the �Exchange Act�) is recorded, processed, summarized and reported within the time
periods specified in the SEC�s rules, regulations and related forms and that such information is accumulated to allow timely decisions regarding
required disclosure.  Our sole officer and director conducted an evaluation of our disclosure controls and procedures, as such term is defined in
Rule 13a-15(e) under the Exchange Act as of the end of the period covered by this report.  Based on this evaluation, our sole officer, acting
principal executive officer and acting principal financial officer, concluded that our disclosure controls and procedures were not effective to
provide reasonable assurance that information required to be summarized and reported within the time periods specified in the SEC�s rules and
forms, and is accumulated as appropriate to allow timely decisions regarding required disclosures.

Management�s Annual Report on Internal Control Over Financial Reporting

The Company�s management is responsible for establishing and maintaining adequate internal control over financial reporting as defined in
Rules 13a-15(f) and 15d-15(f) under the Exchange Act.  The Company�s 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 generally accepted accounting principles. The Company�s internal control over financial reporting includes those policies and
procedures that:
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(i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the Company�s
assets;

(ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with
generally accepted accounting principles, and that receipts and expenditures of the Company are being made only in accordance with
authorizations of the Company�s management and Board of Directors; and

(iii) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of the Company�s
assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.  Also, projections of any
evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that
the degree of compliance with the policies or procedures may deteriorate.  Therefore, even those systems determined to be effective can provide
only reasonable assurance of achieving their control objectives.

Management evaluated the effectiveness of the Company�s internal controls over financial reporting as of December 31, 2007.  In making this
assessment, management our management used the criteria set forth by the Committee of Sponsoring Organizations of the Treadway
Commission (COSO) in Internal Control Integrated Framework.

The Company�s acting principal executive officer, who is also the acting principal financial officer, has assessed the effectiveness of the
Company�s internal control over financial reporting as of December 31, 2007.  In conducting his evaluation, our acting principal executive
officer, who is also our acting principal financial officer and is the Company�s sole director, determined that with only one officer who is also the
only director, the Company has no segregation of functions or duties and, as such, there is a material weakness in the Company�s internal controls
over financial reporting.  The Company�s size has prevented us from being able to employ sufficient resources to enable us to have an adequate
level of supervision and segregation of functions within our internal control system resulting in an absence of the necessary checks and balances
allowed by greater corporate accounting resources.  As a result of this material weakness, management has concluded that our internal control
over financial reporting was not effective as of December 31, 2007.

At the current time, the Company�s acting principal executive officer, who is also the acting principal financial officer, has responsibility for the
limited activities of maintaining the Company�s bank account, preparing the financial statements and preparing public filings.  Given that the
Company has not had operations for over ten years and only has assets in the amount of approximately $30,000, the hiring of additional
personnel to conduct these limited activities would cause undue financial hardship.  However, reliance on these limited resources impairs our
ability to provide for proper segregation of duties and to ensure consistently complete and accurate financial reporting.
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This Annual Report on Form 10-K does not include an attestation report of our independent registered public accounting firm regarding internal
control over financial reporting.  Management�s report was not subject to attestation by our independent registered public accounting firm
pursuant to temporary rules of the SEC that permit us to provide only management�s report in this Annual Report on Form 10-K.

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control over financial reporting that occurred during the period covered by the Form 10-K/A that have
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

Inherent Limitations on Internal Control

In designing and evaluating the disclosure controls and procedures, management recognized that any controls and procedures, no matter how
well designed and operated, can provide only reasonable assurance of achieving the desired control objectives. In addition, the design of
disclosure controls and procedures must reflect the fact that there are resource constraints and that management is required to apply its judgment
in evaluating the benefits of possible controls and procedures relative to their costs.

PART IV

Item 15.  Exhibits and Financial Statement Schedules

(a)(3)  Exhibits.

31 Rule 13a-14(a)/15d-14(a) Certification filed herewith

32 Section 1350 Certification filed herewith
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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.

Dated: January 15, 2009

GEN/Rx, Inc.

By: /s/ Jack Margareten
Jack Margareten
Acting President

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed by the following persons on behalf of the
Registrant in the capacities and on the dates indicated.

Signature Title Date
/s/Jack Margareten Acting President and Chief Executive Officer, January 15, 2009
Jack Margareten Chief Financial Officer and Sole Director
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EXHIBIT INDEX

31 Rule 13a-14(a)/15d-14(a) Certification filed herewith

32 Section 1350 Certification filed herewith
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