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EXPLANATORY
NOTE
 

On
March 29, 2024, Genenta Science S.p.A. (the “Company”) filed its Annual Report on Form 20-F for the fiscal year ended December
31, 2023 (the
“Original Filing”). This Amendment No. 1 (the “Amendment”) amends the Original Filing solely to
 file the consent of the Company’s independent
registered public accounting firm, Dannible & McKee, LLP (the “Auditor
Consent”), which was inadvertently omitted in the Original Filing.
 
This
Amendment is being filed solely to file the Auditor Consent. No other changes were made to the Original Filing. Further, no attempt has
been made in
this Amendment to modify or update the other disclosures presented in the Original Filing. This Amendment does not reflect
events occurring after the date
of the Original Filing or modify or update those disclosures that may be affected by subsequent events.
Accordingly, this Amendment should be read in
conjunction with the Original Filing and the registrant’s other filings with the
Securities and Exchange Commission.
 
In
addition, as required by Rule 12b-15 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), new certifications
by the Company’s
principal executive officer and principal financial officer are filed herewith as exhibits to this Amendment pursuant
to Rule 13a-14(a) or 15d- 14(a) of the
Exchange Act.
 

 



 
 
ITEM
19. EXHIBITS
 
Exhibit
No.   Description
12.1   Certification of the Chief Executive Officer (Principal Executive Officer) pursuant to Rule 13a-14(a) of the Securities Exchange Act, as

amended
12.2   Certification of the Chief Financial Officer (Principal Financial Officer) pursuant to Rule 13a-14(a) of the Securities Exchange Act, as

amended
13.1   Certification of the Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. 1350, as adopted pursuant to Section 906 of

the Sarbanes-Oxley Act of 2002
23.1   Consent of Dannible & McKee. LLP
101.INS   Inline
XBRL Instance Document
101.SCH   Inline
XBRL Taxonomy Extension Schema Document
101.CAL   Inline
XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF   Inline
XBRL Taxonomy Extension Definition Linkbase Document
101.LAB   Inline
XBRL Taxonomy Extension Label Linkbase Document
101.PRE   Inline
XBRL Taxonomy Extension Presentation Linkbase Document
104   Cover
Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).
 

 



 
 

SIGNATURES
 
The
Registrant hereby certifies that it meets all of the requirements for filing on Form 20-F and that it has duly caused and authorized
the undersigned to
sign this annual report on its behalf.
 
GENENTA
SCIENCE S.P.A.
 
By: /s/
Pierluigi Paracchi   By: /s/
Richard B. Slansky
Name: Pierluigi
Paracchi   Name: Richard
B. Slansky
Title: Chief
Executive Officer (Principal Executive Officer)

 
Title: Chief
Financial Officer (Principal Financial and Accounting

Officer)
Date: April
1, 2024   Date: April
1, 2024
 

 

 



 
Exhibit
12.1

 
Certification
of the Chief Executive Officer (Principal Executive Officer) pursuant to Rule 13a-14(a) of the Securities

Exchange
Act, as amended
 
I,
Pierluigi Paracchi, certify that:
 
 1.I
have reviewed this annual report on Form 20-F of Genenta Science S.p.A. (the “Company”);
 
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 consolidated 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 company as of, and for, the periods presented
in this report;
 
4.
 The Company’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 Company 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 Company, 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 consolidated
 financial
statements for external purposes in accordance with generally accepted accounting principles;

 
c.
 Evaluated the effectiveness of the Company’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 Company’s internal control over financial reporting that occurred during the Company’s
most recent
fiscal quarter (the Company’s fourth fiscal quarter in the case of an annual report) that has materially affected,
or is reasonably likely to materially
affect, the Company’s internal control over financial reporting; and

 
5.
The Company’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the
Company’s auditors and the board of statutory auditors, acting as the audit committee of the Company’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 Company’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 Company’s internal
control
over financial reporting.

 
Date:
April 1, 2024
 
  By: /s/
Pierluigi Paracchi
  Name: Pierluigi
Paracchi
  Title: Chief
Executive Officer
    (Principal
Executive Officer)
 

 

 



 
Exhibit
12.2

 
Certification
of the Financial Officer (Principal Financial Officer) pursuant to Rule 13a-14(a) of the Securities

Exchange
Act, as amended
 

I,
Richard B. Slansky, certify that:
 
1.
I have reviewed this annual report on Form 20-F of Genenta Science S.p.A. (the “Company”);
 
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 consolidated 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 company as of, and for, the periods presented
in this report;
 
4.
 The Company’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 Company 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 Company, 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 consolidated
 financial
statements for external purposes in accordance with generally accepted accounting principles;

 
c.
 Evaluated the effectiveness of the Company’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 Company’s internal control over financial reporting that occurred during the Company’s
most recent
fiscal quarter (the Company’s fourth fiscal quarter in the case of an annual report) that has materially affected,
or is reasonably likely to materially
affect, the Company’s internal control over financial reporting; and

 
5.
The Company’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the
Company’s auditors and the board of statutory auditors, acting as the audit committee of the Company’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 Company’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 Company’s internal
control
over financial reporting.

 
Date:
April 1, 2024
 
  By: /s/
Richard B. Slansky
  Name: Richard
B. Slansky
  Title: Chief
Financial Officer
    (Principal
Financial and Accounting Officer)

 
 

 



 
Exhibit
13.1

 
Certification
of the Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. 1350, as adopted pursuant to Section 906 of the

Sarbanes-Oxley
Act of 2002
 
Pursuant
to U.S.C. Section 1350 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United States
Code),
as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, each of the undersigned officers of Genenta Science S.p.A.
(the “Company”), does
hereby certify, to such officer’s knowledge, that:
 
  (1) The
 Annual Report on Form 20-F for the year ended December 31, 2023 of the Company (the “Annual Report”) fully complies with
 the

requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and
     
  (2) The
information contained in the Annual Report fairly presents, in all material respects, the financial condition and results of operations
of the

Company.
 
  GENENTA
SCIENCE S.P.A.
   
April
1, 2024 By: /s/
Pierluigi Paracchi
  Name: Pierluigi
Paracchi
  Title: Chief
Executive Officer
    (Principal
Executive Officer)
     
April
1, 2024 By: /s/
Richard B. Slansky
  Name: Richard
B. Slansky
  Title: Chief
Financial Officer
    (Principal
Financial and Accounting Officer)

 
 

 
 
 



 
Exhibit
23.1

 

 
CONSENT
OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
March
29, 2024

 
We
hereby consent to the incorporation by reference in the Registration Statement on Form F-3 (No. 333-271901) of our report dated March
29,

2024, with respect to the consolidated financial statements of Genenta Science S.p.A included in this Form 20-F of Genenta Science
S.p.A for the year
ended December 31, 2023.
 
    /s/ Dannible & McKee, LLP
    Dannible
& McKee, LLP
    Syracuse,
New York

 

 
 

 

 
 


