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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Maximum Maximum
Offering Price Aggregate Amount of
Title of Securities Amount to be Per Offering Registration
to be Registered 1) Egistered 3) Share (2) Price (2) Fee
Common Stock
$0.0001 par value 1,000,000 $ 0.30 $ 300,000 $ 34.83

(1) This registration statement covers common stock issuable under our plan titled “Cord Blood America, Inc. 2011 Flexible
Stock Plan” (the “Stock Plan”)

(2) Estimated solely for the purpose of calculating the registration fee. Pursuant to Rule 457(c) under the Securities Act, the
proposed maximum offering price per share and the proposed maximum aggregate offering price have been determined on the
basis of the average of the bid and asked price as of a specified date within five business days prior to the date of filing the
registration statement.

(3) This Registration Statement registers 1,000,000 shares of the Common Stock (the “Common Stock”), par value $0.0001
per share, of Cord Blood America, Inc. (the “Company”), for future issuance under the Cord Blood America, Inc. 2011 Flexible
Stock Plan. to such persons as are designated by the Company from time to time under the terms of its the Plan.







EXPLANATORY NOTE

(Concurrently with the adoption of the Cord Blood America, Inc. 2011 Flexible Stock Plan, and the reservation of 1,000,000
post reverse split shares of the Company’s common stock for future issuance under the Plan, the Company canceled the
Company’s 2010 Flexible Stock Plan, and returned 50,199,122 pre reverse split reserved but unused common shares back to
its Treasury.)
PART 1

INFORMATION REQUIRED IN SECTION 10(a) PROSPECTUS
ITEM 1. PLANINFORMATION.*
ITEM 2. REGISTRANT INFORMATION AND EMPLOYEE PLAN ANNUAL INFORMATION.*

*Information required by Part I to be contained in Section 10(a) prospectus is omitted from the Registration Statement in
accordance with Rule 428 under the Securities Act of 1933, and Note to Part I of Form S-8.

PART 11
ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENCE.

The following documents filed by Cord Blood America, Inc. (the “Company”), with the Securities and Exchange Commission
are incorporated by reference into this Registration Statement:

(1) The Company’s Annual Report on Form 10-K, for the year ended December 31, 2010;

(2) All other reports filed by the Company pursuant to Sections 13(a) or 15(d) of the Exchange Act subsequent to the filing of
the Company’s Annual Report for the year ended December 31, 2010 with the Securities and Exchange Commission;

(3) The description of the Company’s Common Stock which is contained in the Company’s Registration Statement on
Form S-1, filed as amended with the Securities and Exchange Commission on April 30,2010.

All reports and other documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the
Exchange Act prior to the filing of a post-effective amendment which indicates that all securities offered have been sold or
which de-registers all securities then remaining unsold, shall be deemed to be incorporated by reference herein and to be a part
of this Registration Statement from the date of the filing of such reports and documents.




Any statement contained in an Incorporated Document shall be deemed to be modified or superseded for purposes of this
Registration Statement to the extent that a statement contained herein or in any other subsequently filed Incorporated
Document modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except
as so modified or superseded, to constitute a part of this Registration Statement.

ITEM 4. DESCRIPTION OF SECURITIES.

The class of securities to be offered is registered under Section 12 of the Exchange Act. Therefore, a description of the
Common Stock required by Item 202 of Regulation S-K is not required.

ITEMS5. INTERESTS OF NAMED EXPERTS AND COUNSEL.

Donald G. Davis, Esq., of the Law Firm of Davis & Associates, Inc., has provided legal advice to the Registrant in connection
with the Company’s preparation of this Registration Statement, and has also through his professional law corporation,
rendered a legal opinion attached hereto as an Exhibit, as to the validity and due issuance of the shares of the Company’s
Common Stock to be issued and registered hereby. At the same time, Donald G. Davis has been issued shares of the Company’s
Common Stock in the past under a prior Company Flexible Stock Plan, and additional shares may be issued to Mr. Davis in the
future, in payment of retainers for future legal services to be rendered pursuant to the terms of written Agreements for Legal
Services with the Company. Neither Donald G. Davis, nor the law firm of Davis & Associates has been employed on a
contingent basis. Neither Mr. Davis nor Davis & Associates has or is to receive a substantial interest direct or indirect in
Registrant, nor are either of them connected with Registrant other than in their role as outside special legal counsel for the
Company.

ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

The officers and directors of the Company are indemnified as provided by Florida Statutes: Title XXXVI, Chapter 607-
Corporations and the Articles and bylaws of the Company.

The Company’s Articles of Incorporation and by-laws include an indemnification provision under which the Company agreed
to indemnify all directors and officers to the fullest extent permitted by the laws of the State of Florida.

ITEM7. EXEMPTION FROM REGISTRATION CLAIMED.
Not applicable.

ITEMS8. EXHIBITS.

Exhibit

Number Description

4.1 Cord Blood America, Inc. 2011 Flexible Stock Plan

5.1 Opinion of Davis & Associates regarding validity of securities, with “Consent to Use”

23.1 Consent of Rose, Snyder & Jacobs, A Corporation of Certified Public Accountants,, filed herewith.
232 Consent of Donald G. Davis, Esq., included in the opinion filed as Exhibit 5.1 hereto.




ITEMY9. UNDERTAKINGS

The Company hereby undertakes:

A. To file, during any period in which offers or sales are being made, a post-effective amendment to this registration:
(1) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(2) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in the Registration Statement; and

(3) To include any material information with respect to the plan of distribution not previously disclosed in the Registration
Statement or any material change to such information in the Registration Statement;

Provided however, that paragraphs (a) (1) and (2) do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in periodic reports filed by the Company pursuant to section 13 or section 15(d)
of the Exchange Act that are incorporated by reference herein.

B. That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment
shall be deemed to be a new Registration Statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

C. To remove from registration by means of post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.

(1) The Company hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each
filing of the Company’s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 that is
incorporated by reference in the Registration Statement shall be deemed to be a new Registration Statement relating to the
securities offered therein, and the offering of such securities at the time shall be deemed to be the initial bona fide offering
thereof.

(2) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and
controlling persons of the Company pursuant to the foregoing provisions, or otherwise, the Company has been advised that in
the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Act
and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment
by the Company of expenses incurred or paid by the director, officer or controlling person of the Company in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the Company will, unless in the opinion of the counsel the matter has been settled by controlling
precedent, submit to the appropriate jurisdiction the question of whether such indemnification by it is against public policy as
expressed in the Act and will be governed by the final adjudication of such issue.




SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant, Cord Blood America, Inc., certifies that it has
reasonable grounds to believe that it meets all of the requirements for filing a Form S-8 and has duly caused this registration
statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of West Hollywood, State of
California, on June 3, 2011.

Cord Blood America, Inc.

By: /s/ Matthew L. Schissler

Matthew L. Schissler
Chairman of the Board and Chief Executive
Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons
in the capacities and on the date indicated.

Signature Title Date

/s/ Matthew L. Schissler Chief Executive Officer and Director June 3,2011
Matthew L. Schissler

/s/ Joseph Vicente Director June 3,2011
Joseph Vicente

/s/Timothy G. McGrath Director June 3,2011
Timothy G. McGrath




EXHIBIT INDEX

Exhibit

Number Description

4.1 Cord Blood America, Inc. 2011 Flexible Stock Plan

5.1 Opinion of Davis & Associates regarding validity of securities, with “Consent to Use”

23.1 Consent of Rose, Snyder & Jacobs, A Corporation of Certified Public Accountants,, filed herewith.
232 Consent of Donald G. Davis, Esq., included in the opinion filed as Exhibit 5.1 hereto.



