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THIS ANNUAL REPORT ON FORM 10-K CONTAINS FRWARD-LOOKING STATEMENTS THAT INVOLVE RISKS AND
UNCERTAINTIES. SUCH STATEMENTS INCLUDE, BUT ARE NOTLIMITED TO, STATEMENTS CONTAINING THE WORDS
"BELIEVES," "ANTICIPATES," "EXPECTS," "ESTIMATES" AID WORDS OF SIMILAR MEANING. OUR ACTUAL RESULTS
COULD DIFFER MATERIALLY FROM ANY FORWARD-LOOKING SARTEMENTS, WHICH REFLECT MANAGEMENT'S
OPINIONS ONLY AS OF THE DATE OF THIS REPORT, AS ABULT OF SUCH RISKS AND UNCERTAINTIES. WE UNDERTAKE
NO OBLIGATION TO REVISE OR PUBLICLY RELEASE THE REBR. TS OF ANY REVISIONS TO THESE FORWAR-LOOKING
STATEMENTS. FACTORS THAT COULD CAUSE OR CONTRIBUTED SUCH DIFFERENCES INCLUDE, BUT ARE NOT LIMITED
TO, THOSE FOUND IN THIS ANNUAL REPORT ON FORM 1048 PART I, ITEM 1 UNDER THE CAPTION "RISK FACTORS|IN
PART Il, ITEM 7 UNDER THE CAPTION "MANAGEMENT'S DISUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS" AND ADDITIONAL FACTORS DISCEBED ELSEWHERE IN THIS ANNUAL REPORT AND IN
OTHER DOCUMENTS WE FILE FROM TIME TO TIME WITH THEECURITIES AND EXCHANGE COMMISSION, INCLUDING
OUR QUARTERLY REPORTS ON FORM 10-Q. READERS ARE CHNONED NOT TO PLACE UNDUE RELIANCE ON ANY
FORWARD-LOOKING STATEMENTS.




PART |
ITEM 1. BUSINESS
OVERVIEW

We were incorporated on August 8, 1979 eurtide laws of British Columbia, Canada, as GemisoBiomedical Ltd. On June 15, 2001,
we completed a change in our jurisdiction of inawgtion from British Columbia, Canada, to the st#t®elaware. This change was
accomplished through a continuation of GenetroBiosnedical Ltd. into Genetronics Biomedical Corgara, a Delaware corporation. We
carry out our business through our United Statesllydowned subsidiary, Genetronics, Inc., which warporated in California on June 29,
1983.

We are a San Diego-based biomedical compdumge technology platform is based on medical@essthat use Electroporation Therapy
("EPT") to deliver drugs and genes into cells. WWeedeveloping and commercializing novel medicatdpées to address a number of diseases
with critical unmet treatment needs using EPT. MedPulser Electroporation Therapy System is in Phklinical trials in the United
States for the treatment of recurrent head and cae&er. In addition, we are currently conductingrmarketing studies to support the
commercialization of the MedPulser Electroporafidrerapy System in Europe. Our system delivers itatipulses to tumors injected with
the generic drug bleomycin. The unique featurdefdystem, which uses a generator together wigodable needle applicators, is the
preservation of healthy tissue at the margins efttimor. We believe this may afford distinct adeaets over surgery in preserving function
and improving the quality of life for cancer patiewho would otherwise face significant morbidigsaciated with cancer surgery. Prior to
commercial sales of the MedPulser Electroporatiberdipy System in the European Union ("EU"), we werpiired to receive CE Mark
Certification, an international symbol of qualitycacompliance. We believe that the planned comrmaklainch of our CE certified MedPul:
Electroporation Therapy System in Europe in 20@8a®ents an important milestone for us.

The primary front line treatment of solidrtors involves surgical resection and/or radiatidebulk and control tumor growth prior to
initiating systemic therapy with chemotherapeutiersts. Because it is often difficult or impossifie surgeons to determine the border, or
margins, between healthy and diseased tissuewtieyften resect an area outside of the obviousdumass to ensure that they have excised
all of the cancerous tissue. This can result indke of function and appearance of the surrountiésges and organs, reducing the patient's
quality of life. Examples include the loss of sgeémm resection of tumors on the tongue or largnioss of erectile function from resection
of the prostate. Recent advances in non-surgicalSaf tumor ablation, such as cryoablation, mi@egvor high frequency radio ablation
therapy, fail to meet clinical needs in preserviimgmal healthy tissue. Given the desire for imptbeatcomes in the surgical resection of a
large number of solid tumors such as head and met&neous, pancreatic, breast and prostate camedrelieve that there will be significant
demand for our technology from surgical oncologists

As part of our MedPulser Electroporatiorefidpy System product line, we have also been dewejalevices for the delivery of DNA f
vaccinations and gene therapy. We were the finstpamy to initiate a clinical study involving theeusf EPT with DNA involving human
patients. This was done in collaboration with irtigegtors at the Moffitt Regional Cancer Center ammipa, Florida in December 2004. This
investigation was approved by the U.S. Food andyZdministration ("FDA") and involves electroporagi melanomas with DNA-encoded
cytokines in an attempt to stimulate immunity agathe patient's tumor. In 2004, we also extendedicense with Vical to include a
worldwide exclusive license for the use of electngpion together with Vical's "naked" DNA technojoigr their development of an HIV
DNA vaccine. We also executed a major licensing déth milestone and royalty payments with Merck fbe development of proprietary
DNA vaccines for cancer and infectious diseasegusiactroporation. In addition, in January 2005,agquired Inovio AS, a Norwegian
company, to expand our patent portfolio in the afeatramuscular electroporation.

3




We believe our compelling asset base of intelldgiuaperty and scientific and engineering acconmptients, combined with clinical results,
position us as a leader in EPT.

We believe that attempts to pioneer newetbies based on DNA have been hampered by the#ids associated with the use of viral
vectors for DNA delivery. In addition to safety i&s, viral vectors are difficult and expensive anufacture. Because electroporation has
proven efficient and safe in animal experimentshaee been developing MedPulser DNA Delivery Systéon different target tissues. By
engineering different applicators and choosing appate electroporation parameters, we can delA to the muscle, tumor tissue, skin or
vasculature. This should facilitate attempts to DBEA for therapies ranging from vaccination to génerapy of single or multiple gene
defects, including cancer and vascular diseasewithsour oncology program, we believe that oungf in DNA delivery position us as a
leader in the field.

AVAILABLE INFORMATION

Our Internet website addressvisw.genetronics.comWe make our annual report on Form 10-K, quartexports on Form 1@, curren
reports on Form 8-K, Forms 3, 4, and 5 filed ondietrf directors and executive officers, and anyeadments to those reports filed or
furnished pursuant to Section 13(a) or 15(d) ofSkeurities and Exchange Act of 1934, available &fcharge on our website as soon as
reasonably practicable after we electronically §ileeh material with, or furnish it to, the Secwstand Exchange Commission (the "SEC").
You can learn more about us by reviewing suchdgion our website or at the SEC's websitevaiv.sec.gov

RECENT DEVELOPMENTS

In January 2005, we announced the acquisdf Inovio AS, a Norwegian company dedicatechtceimuscular electroporation, in a stock
purchase transaction for $3.0 million in cash an® $nillion in Series D Preferred Stock. Inovio ®keveral patents for the use of
intramuscular electroporation for gene therapypsuis a number of clinical studies and is the riecipof a significant appropriation from the
U.S. Department of Defense to develop electropomadievices. We feel that the acquisition represamisnsolidation within the industry that
will serve to strengthen our position as a leaddEPT.

In January 2005, we completed a privateguizent to accredited investors whereby we sold01128 shares of our common stock at a
purchase price of $4.05 per share and issued war@purchase 508,240 shares of our common staak exercise price of $5.50 per share,
which resulted in aggregate cash proceeds of $8illidn (assuming no exercise of the warrants).oktion of this private placement involv
investors who converted $3.2 million of their p@ws investment in our Series C Preferred Stock48t 123 shares of the common stock
issued as part of this private placement with remeisted cash proceeds to us.

In December 2004, we announced the initiedif a clinical study at the Moffitt Regional CancCenter to treat melanomas injected with
a cytokine gene followed by electroporation. Thigly is a first for the combined use of DNA witleefroporation in humans and highlights
our pioneering efforts with DNA and that of our ettpartners Vical and Merck. If successful, we hagits to the proprietary method being
used at Moffitt (which is held by RMR Technologesd licensed to us) and could subsequently erti@mificensing deal with a partner for
the treatment of melanoma.

In October 2004, we announced the extengi@ur licensing deal with Vical to include thevééopment of HIV DNA vaccines using
electroporation. This expands the existing liceisaclude HIV and increases the milestone andltpymyments we would receive from the
successful development of this vaccine by Vicatofuture partners.
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In August 2004, we announced that we hahlzavarded a grant by the National Institutes dltheto conduct research in the field of
vascular gene therapy. The $100,000 Phase | gnéitled "Ex vivo venous gene delivery by pulsedctiie fields," was awarded through the
Small Business Innovative Research ("SBIR") progeantt may be followed, upon evaluation, by a Phiaaward of up to $1.0 million.
Vascular diseases are the number one cause ofidgathU.S and other industrialized countries.&dar transplants, a frequently used
method to treat these diseases, unfortunatelyrsinéfen a high failure rate, resulting in a sign#id unmet treatment need. The SBIR grant
will support our research aimed at making vascuarsplants more effective and longer lasting.

In May 2004, we closed a private prefeskdre placement and raised an aggregate of $10i@mtiirough the sale of our Series C
Cumulative Convertible Preferred Stock to instidntl and accredited investors. All proceeds froensthle of the Series C Preferred Stock
were received as of December 31, 2004.

In May 2004, we announced a significargrising deal with Merck for the development of M&dBNA cancer and infectious disease
vaccines. The terms of the agreement include moitesand royalty payments for successful compledfadhe clinical development of the
vaccines by Merck. Merck will also reimburse ustfoe co-development of a proprietary electroporaigstem for the delivery of the Merck
DNA vaccines. In addition, Merck and GenetronicH @xiecute a supply and licensing agreement acogridi a timeline mutually agreed
upon by the companies.

In March 2004, we announced the selectfd@uontiles Transnational Corp., a leading globahpnaceutical services organization, as
clinical research organization ("CRQO") for our atial trials in the U.S. and EU for the treatmenhefd and neck cancer.

In March 2004, we announced that we haggibéreating patients with new and recurrent prinsguamous cell carcinoma of the head
and neck ("SCCHN") in a post European regulatoprayal clinical study. The clinical study is deséghto support the commercialization of
our MedPulser Electroporation Therapy System inBble The European clinical study will facilitateggdion of the technology by thought
leaders and allow us to apply for reimbursementrRfinical trials established the safety and parfance of the MedPulser Electroporation
Therapy System for the treatment of SCCHN, leatlingpproval for sale in the EU based on achieviregGE Mark.

During the first quarter of 2004, we iniéd two Phase Il head and neck clinical trialthia U.S. and EU. In February 2004e
announced that we have completed the Special RiloAdssessment review process with the FDA for the Phase Il pivotal studies to
evaluate the use of our MedPulser Electroporatioerdpy System as a treatment for recurrent andhdgmamary SCCHN. Several
Institutional Review Boards ("IRB") in the U.S. leapproved the two protocols to date, and we hatiated patient enroliment. These trials
compare EPT to surgery using a primary endpoifiioétion preservation and secondary endpointsadlltumor control, disease-free
survival and overall survival. Shifting from a piny endpoint of survival to a quality of life outoe allows us to carry out clinical trials that
we expect may be faster, less costly and havetehlikelihood of success. As a result, our presip@nnounced Phase Il head and neck
trials focusing on survival as a primary endpoiatén been discontinued.

In February 2004, we announced that we leatered into an agreement with RMR Technologié§; ('RMR"), to permit us to
commercialize RMR's electroporation methods andogswon a worldwide exclusive basis. This extenlisg-standing relationship with
University of South Florida scientists and RMR fdaers Drs. Richard Heller, Mark Jaroszeski, and &idlGilbert, dating back to the co-
development of our CE marked MedPulser Electropmmafherapy System for the treatment of solid nredigt tumors including head and
neck cancers.

In January 2004, we announced that we baea granted two new U.S. patents. The first patehides claims to novel, less severe
methods for delivering an agent, such as a drymplynucleotide,




into a cell. We believe that this patent enhanbesntellectual property for the oncology, genedpg and DNA vaccine applications of
electroporation. The second patent includes claimnmsethods for reducing changes in target mussseidi from the application of an electric
field, the key elements including electric pulspayameters. We believe this patent has applicalnilithe field of gene therapy and DNA
vaccines.

BUSINESS OBJECTIVES
Going forward, we have the following busis®bjectives:

1. Conclude patient enrollment in phase Il recuri@amd second primary head and neck cancer studgit/i8. and EU (see
"Oncology—Overview");

2. Conclude the European pre-marketing clinical stindyew and recurrent primary SCCHN to support th@mercialization of
our MedPulser Electroporation Therapy System ingBbe(see "Oncology—Overview");

3. Conclude the European pnearketing clinical study for new and recurrent @mnskin cancers to support commercializatio
the MedPulser Electroporation Therapy System (8eedlogy—Overview");

4, Develop additional indications, such as breastgantreas cancers (see "Oncology—Overview");

5. Obtain codes for reimbursement and early salelseoMedPulser Electroporation Therapy System fotrdegment of head and
neck or cutaneous cancers in the EU (see "Oncoldgyerview");

6. Enter into further industry relationships for theewf our EPT technology in the delivery of speoifenes (see "Gene
Therapy—Overview");

7. Initiate additional Phase | human clinical studiesolving the use of electroporation with DNA, mdigely in the areas of
infectious disease and cancer (see "Gene Therapgr@w"); and

8. Conclude a strategic license with a partner indtte. and/or EU for the marketing rights to the MeldBr Electroporation
Therapy System in oncology.

DRUG AND GENE DELIVERY

We develop equipment that is designedltmabhysicians to use EPT to achieve more efficand cost-effective delivery of drugs or
genes to patients with a variety of illnesses. @élifh there are many diseases where improved drggra delivery is important, we believe
that our greatest opportunities lie in applying ERThe areas of oncology and gene therapy (innp@iNA vaccines) where we are focusing
our major efforts.

ONCOLOGY
OVERVIEW

In the area of oncology, we have initia®dtase Il clinical trials and have completed PHasknical trials in the United States using the
MedPulser Electroporation Therapy System to deldleomycin for the treatment of late stage headreuk cancer. Bleomycin is an
effective generic chemotherapeutic agent that iassingle and double strand DNA breaks in cands. ¢¢owever, because of its size and
electrical charge, it is difficult to deliver acsothe cell membrane. We have chosen bleomycineashibmotherapeutic agent for the treatment
of cancer because of its unmatched




efficacy as a chemotherapeutic agent when delivieyeglectroporation. Bleomycin has been approvethby=DA, the Health Protection
Branch in Canada and across the EU, and has bedrassa chemotherapeutic agent in North Americthtvtreatment of certain cancers for
more than 25 years.

Initially, we made head and neck ("H&N")dacutaneous cancers our highest priority. A Phiag&l using EPT and bleomycin to treat
late stage recurrent H&N squamous cell carcinorodyred a 25% complete response and 57% objecBpemse, which we believe are
excellent results at this disease stage. In a Eamparly stage oral cavity squamous cell carciniaa 16 out of 20 patients (80%) showed
no viable cancer cells after four weeks, which wkdve validates EPT's potential as a primary tneat for H&N cancer. In a cutaneous
cancer trial, 130 of 146 tumors (89%) demonstratedmplete response. Using significantly smallemebtherapeutic doses than in
conventional chemotherapy, results to date indit@eEPT matches or exceeds tumor response avidaduesults of current traditional
therapies while preserving healthy tissue, anditesuminimal systemic drug distribution and relasside effects, and potentially lower
treatment costs. EPT may preserve a patient's sqopesaor ability to speak, smell, eat, or taste, this may uniquely enhance the quality of
life of patients suffering from cancer's harsh eti§e

We have completed a number of other clirstadies in the EU using the MedPulser Electrofional herapy System to deliver
bleomycin for the treatment of liver and pancreatiocer, basal cell carcinoma and Kaposi's sarcoh&results from the clinical studies we
carried out in Europe have allowed us to obtairEaMark certification qualifying the MedPulser Eleaptoration Therapy System for sale in
Europe. We are continuing to carry out and expamchtarket seeding clinical studies in the EU usheyMedPulser Electroporation Therapy
System to deliver bleomycin for the treatment dhslancer and both early and late stage head asidaamcer.

In addition to our work in head and nechas, we plan to use the MedPulser Electropordftmerapy System to deliver bleomycin for
the treatment of other cancers. We are currentligweng a number of other cancer indications ineorid assess our competitive advantage
for the treatment of cancers and the size of thikketdhat we might serve. The next applicationvitich we are preparing protocols for
submission to the FDA is for the treatment of djsfing cutaneous cancers where patients may bdrafitthe tissue and function-sparing
attributes of EPT and bleomycin.

PARTNERSHIPS AND COLLABORATIONS

On September 20, 2000, the University aftBd-lorida Research, Inc. ("USF") granted us asieskve, worldwide license to its rights
certain patents and patent applications generelfted to needle electrodes. We jointly developedé electrodes with USF. The terms of the
exclusive license include a royalty to be paid ®8Rbased on net sales of products under the lic&ssef December 31, 2004, no royalty t
accrued as no sales were generated from this prddumonnection with the acquisition of this exsilte license, we issued 37,500 shares of
our common stock and warrants to purchase 150 J0@@s of our common stock at $9.00 per share (sfmich will vest subject to the
occurrence of specified milestones) to USF andetsgnees, Drs. Heller, Jaroszeski, and Gilbert.

On August 8, 2000, we entered into a neppluagreement with Abbott Laboratories ("Abbott§)purchase the approved anti-cancer
drug bleomycin for use in the United States with edPulser Electroporation Therapy System aftgulegory approval had been granted
its use for the treatment of patients with solichéw cancers. Under a separate agreement, we emévetdsupply agreement with
Faulding, Inc. to purchase bleomycin for use in &kmnafter regulatory approval had been grantedsfaise. Both agreements provide that we
may purchase bleomycin from time to time in accoodawith the terms of the respective agreements.
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MARKET

We hope to market our MedPulser Electrofiamal herapy System to deliver chemotherapeutiagsuch as bleomycin, for the
treatment of cancer. We believe that EPT can addnesy diseases, but we have focused on oncolsigyicant unmet needs. There is still
much that scientists do not know about cancer;equmantly, there are significant unmet needs itré&tment. We have initially targeted thi
indications, such as head and neck cancer, forhaicrent treatments result in a poor quality f&f énd very high mortality rates.

TREATMENT OF HEAD AND NECK TUMORS

The use of EPT is quite simply understood easy to apply:

. The physician selects and connects the sterilécgppt appropriate for the nature and locatiorheftumor.

. The patient is given general anesthesia in a halspierating room setting. Certain future applmwasgi may require only local
anesthesia.

. The drug is injected into the selected tissuepfdd by a brief interval lasting only a few minutes

. The applicator needles are then inserted intoutrot.

. The physician activates the electrical pulse usifigot pedal or hand switch.

. For a larger tumor or area, the applicator is eitesl in an overlapping pattern to cover the etitiie area requiring
treatment.

. After treatment, the needle array applicator isalided.

The entire procedure can be completed wi2ldi minutes or less and typically needs to be dohgonce. The dosage of drug used is
based on tumor volume and is typically a smalltfaac(one-third to as little as one-fiftieth) ofetlilosage that would be used if injected
systemically into the patient's blood during chemeoapy. As a result of the lower dosage adminidtireally, side effects have been minin
No episodes of injury to normal (n-tumor) tissue adjacent to the tumors have beeerebd in the patients treated to date.

CLINICAL TRIALS—Head and Neck Cancer
Current International Trials

We are enrolling patients in our two Phldispivotal studies to evaluate the use of the MaldBr Electroporation Therapy System as a
treatment for recurrent and second primary SCCHdhBrials have sites in North America and Europe lboth protocols will compare our
MedPulser Electroporation Therapy System to surgepatients with resectable recurrent or secommdgy SCCHN. The primary endpoint
is to demonstrate that patients treated with edectration therapy have superior preservation oftion (e.g. eating in public, diet, and
talking) compared with those who have surgery, e & showing local tumor control and survivalttaee equivalent to results achieved by
surgical treatment. The secondary endpoints inchaaeparison of quality of life, safety, and phareamonomics.

In late 1997, the FDA granted us cleardndaitiate multi-center Phase Il clinical trials the United States utilizing the MedPulser
Electroporation Therapy System in combination velgomycin to treat squamous cell carcinoma of #edhand neck in late stage patients
who had failed conventional therapies such as syi@echemotherapy. We also obtained IND cleardrara the Canadian Health Protection
Branch to initiate the Phase Il trials in CanadaoPhase Il protocols were initiated. The first &h#H was a single crossover controlled study
evaluating the effectiveness of the MedPulser Edpciration Therapy System with bleomycin to tresmors that failed an initial
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bleomycin-alone treatment. The second Phase Ibpobivas a single arm study that evaluated theeffeEPT with bleomycin as the only
treatment.

Twenty-five patients (37 tumors) were elawlin the crossover-controlled study and initialbgeived bleomycin-alone treatment. No
tumors showed a complete respohaad only one tumor demonstrated a partial clinieaponsé . Seventeen of these patients subsequently
had lesions treated with bleomycin and EPT. Of2Bidesions treated, 55% achieved an objectivecaimiesponse.

In the opemabel Phase Il (single arm) study, all patienteiead full bleomycin and EPT as their initial tne@nt. Among the 25 patier
(31 tumors) treated, 58% achieved an objectivaoaimesponse.

In a similar open-label single arm studpahacted in France, 56% of lesions achieved an tiageclinical response, consistent with the
North American results

More recently, market seeding trials in Bi¢ evaluated bleomycin and EPT for localized priyra recurrent oral cavity squamous cell
carcinoma. Sixteen of 20 patient tumors (80%) haévidence of cancer cells by histopathology assessfollowing bleomycin EPT four
weeks after treatment, which we believe validatespotential of EPT as a primary local treatmenH&N cancer.

The results of these H&N cancer studiespangided in the table below.

Objective Tumor

Response®
H&N Cancer Responding
Study Type / Treatment # Patients # Tumors Tumors Non-Responding Tumors

Phase /11 Advanced 10 10 8 (80%) 2 (20%)
North America Blec-EPT
Phase 1I—Study 1 Advanced 25 37 1 (3%) 36 (97%)
North America Blec-alone
Phase II—Study 1 (cross-over) Advanced 17 20 11 (55%) 9 (45%)
North America Blec-EPT
Phase 1I—Study 2 Advanced 25 31 18 (58%) 12 (42%)
North America Blec-EPT
Phase 1I—Study 3 Advanced 12 18 10 (56%) 8 (44%)
EU Blec-EPT
Market Seeding Primary and 20 20 16 (80%) 4 (20%)
EU Early Recurrent

Blec-EPT

1 Complete response means that no sign of the tusrresent.

2 Partial response is > 50% reduction in tumor volume

3 Objective tumor response includes complete andgpaesponses to treatment.

Pre-Marketing Studies

We are enrolling patients in two post Ewap regulatory approval clinical studies, one itigoés with primary or recurrent SCCHN and
one in patients with primary or recurrent cutanemusubcutaneous tumors. Both studies are consisténthe approved intended use of the
MedPulser Electroporation Therapy System and as@ded to support the commercialization in the Blior clinical trials established the
safety and performance of the MedPulser Electrdjword herapy System for the treatment of these tsirieading to approval for sale in the
EU based on achieving the CE Mark. The Europeaniceli studies will;

. document the clinical and pharmacoeconomic benefitiie MedPulser Electroporation Therapy Systesuipport of
reimbursement approval throughout Western Europe;

. establish centers of excellence to facilitate esales;




. create a reference and customer base among kegmpeaders for a projected European commercialdaun 2005; an

. generate safety and efficacy data to support makepplications in North America.

Each study will enroll approximately 10Qipats with primary or recurrent SCCHN and cutarseand subcutaneous tumors at about 30
hospitals located in the UK, Germany, ltaly, Franfeastria, and other western European countries.skadies will evaluate the MedPulser
Electroporation Therapy System's pharmacoeconanpaét on the cost of operative and post-operatve.dt will also examine patient
quality of life, preservation of organ functione(iability to speak, swallow, and eat in publie)ddocal tumor control. These data will help to
define the overall benefits of the MedPulser Elgpdration Therapy System for the treatment of SCCelhtive to surgery, the standard of
care, which frequently compromises a patient'stghid speak or swallow and may be grossly disfiggr The European studies differ from
the current U.S. Phase Il clinical trials, whiale @ontrolled two-armed trials for the purposeilifid a Pre-Market Approval ("PMA")
application in the U.S. and are restricted to thatment of recurrent SCCHN.

In late 1997 and early 1998, we receivenlilaory approval to initiate clinical trials indfice for head and neck cancer, metastatic ¢
of the liver, pancreatic cancer, metastatic melamand Kaposi's sarcoma and in Australia to iniatexpanded metastatic melanoma study.
These trials involved treating multiple lesionshwitieo-EPT and control lesions with bleomycin-oafyeach patient. The overall results of
the cutaneous and subcutaneous cancer studiesospoity us is provided in the table below.

Bleo-EPT Tumor Response Bleo-alone Tumor Response
Study # Patients # Lesions Objective Response # Lesions Objective Responsé
Melanoma 44 178 141 (79%) 61 13 (21%)
BCC 25 64 64 (100%) 8 1 (13%)
KS 5 13 13 (100%) 11 6 (55%)
4 Objective tumor response includes complete andapaesponses to treatment.

The overall average tumor response rateviihg EPT with bleomycin to cutaneous and suboetas cancer was 86% (ranging from
79% for metastatic melanoma to 100% for basalazettinoma ("BCC") and kaposi's sarcoma ("KS") coragavith an overall tumor
response rate of 25% for bleomycin-alone treatsidies (ranging from 13% for BCC, 21% for metastati@lanoma to 55% for KS cancer).

These trials were initiated to demonstthteMedPulser Electroporation Therapy System dé&vgafety and performance in treating a
variety of solid tumors in support of CE Mark céctition in accordance with the essential requinenoé the Medical Device Directive
93/42/EEC. We received CE Mark certification in a1999. To date, the MedPulser ElectroporationdeSystem is CE marked as an
electroporation device indicated for the treatnaritead and neck cancer and for cutaneous and tautemus cancers with bleomycin. This
certification allows us to market our MedPulserdileporation Therapy System within the countriethef European Union.

In December 2004, we initiated a Phasénlazl trial with the H. Lee Moffitt Cancer Centesing our MedPulser Electroporation
Therapy System to deliver plasmid DNA to tumorshwiite aim of treating malignant melanoma. The tsaponsored by the H. Lee Moffitt
Cancer Center and will measure the safety of oudpMiser Electroporation Therapy System to delivasmid DNA into tumor cells to
mount an immune response. In this Phase | opetdalody, plasmid DNA encoding a cytokine is delegdirectly to tumors in patients with
malignant melanoma through electroporation

10




using the MedPulser Electroporation Therapy Systémns technology enables the entry and significgrtbke of plasmid DNA into the tum
cells, ultimately leading to cytokine productiorheTintent of this procedure is to induce an immi@sponse that will eliminate the cancer.

RESEARCH AND DEVELOPMENT

We have historically directed our reseant development activities to the areas of oncqlggpe therapy, vascular therapy,
transdermal delivery and dermatology. Currently, aneas of focus are oncology and gene therapy.

The following table summarizes our programthe area of oncology, the primary indicatioasdach product and the current status of
development. "Pre-Clinical Studies" means the @wouis at the stage where results from animal s$usiee been obtained. "Human Clinical
Studies" means that human data is available. ItM&899, we received CE Mark certification in tHg. Hhis certification allows us to
market our MedPulser Electroporation Therapy Systétmin the countries of the EU. Commercial lauigklependent on having compelling
data from the ongoing market seeding trials andrphaoeconomic data with which to obtain nationahbrirsement or hospital purchasing
under approved codes.

Clinical Development Status

Pre-Clinical Studies Human Clinical Studies*

Progress in Pre-Clinical Development Phase Phase
and Clinical Trials Applications In Vitro In Vivo Phase | Il IV **x

Therapeutic Drug Deliver

Oncology
Head & Neck
Cutaneous BCC & SC
Melanoma
Kaposi's Sarcom
Pancrea:
Liver
Breast
Prostate
Hepatocellular Carcinorr
Lewis Lung Carcinom
Non-Small Cell Lung
Fibrosarcom:
Glioma
Ovarian

Dermatology
Vitamin C
Warts

Vascular

XX X X X X
X X X
X X X

XX XXXXXXXXXXXXXX
XXXXXXXXXXXXX
x

X X

DNA Delivery
DNA Vaccines
Gene Therap Xk
Gene Immunotherag [Prkx

X X
x

X = Completec
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P = In Progres:

* Efficacy studies conducted in North Americatw@pproval of selected clinics' Investigational
Review Boards (IRB) or in the EU by clinics' Ethitemmittees
* Ex-vivo Phase | stud

ok Phase IV trial in EU onl
**x  Phase | trial with Cytokine DNA at Moffitt Canceeter

Our research and development efforts irfitld of oncology will focus on preparing for aategic alliance with a major partner in
oncology, expanding applications of the MedPuldectoporation Therapy System, and designing thx¢ generation of EPT devices.
Preparations for forging a strategic alliance idelthe organization and summarizing of engineepngrclinical and clinical data and records
to be able to convey information to strategic pengrin the most effective manner. The expansich@MedPulser Electroporation Therapy
System to additional applications is intended tmine pre-clinical and engineering work regardihg treatment of additional types of
cancers, and the design and manufacture of new tyfpelectrode applicators, such as an applicatoréating laryngeal cancer. We intend to
develop second-generation EPT devices for caneatntrent to include devices causing reduced musdigactions and a device specifically
targeted for treating deep-seated tumors, suchassgpe tumors. Finally, we intend to continuettersgthen our intellectual property position
in the oncology area by pursuing patent proteatioany new inventions.

COMPETITION
Current Treatment Practices
Surgery

The primary treatment (90%) for localizedlaperable tumors or lesions is surgical rese@lone or in combination with other
modalities. Given the ability to cut an appropriatargin around the tumor, surgery is highly effeetior early stage cancers, but accessibility
of a tumor often prevents its use or limits the givathat can be removed. The drawback of cuttingyatissue is potential disfigurement or
debilitating effects on organ function. Surgery meguire a costly hospital stay.

Radiation Therap'

Radiation therapy's high-energy rays, gateer by an external machine, or by radioactive riss$eplaced directly into or near the tumor,
are used to damage and stop growth of malignalst ¢eis typically used in place of or in conjuimet with surgery, or afterwards to destroy
remaining cancer cells. It damages healthy celi®aunding the target area and takes several weekdrinister.

Chemotherapy

Where surgery is not an option, chemotherspften combined with radiation. Typically, aceadary or palliative treatment with the
goal of helping control tumor growth and makingadignt more comfortable, it is used under the foif@ circumstances:

. When a cancer has advanced from a local tumor asdbécome a larger regional mass or has metastdsipgher organs;
. When the tumor is difficult to access;

. For organ preservation, when appearance and/otifunare threatened; and

. For palliation, to achieve tumor shrinkage that rimagrove quality of life.
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The cytotoxicity of many existing anti-canarugs is well proven, but their systemic appitrain required high dosages produces many
detrimental side effects, including alopecia (lokbkair), nausea, vomiting, myelosuppression argbime cases drug resistance.

Surgery and radiation cannot be used wiieadment poses a risk to nearby nerves, bloodelssy vital organs. All of these practices
have limited efficacy in treating cancers of certaigans, such as the pancreas.

Alternative Treatments
Radio Frequency Ablatio

This modality uses radio frequency enemldat tissue to a high enough temperature toeab)air cause cell death. An ablation prot
placed directly into the target tissue. An arrag@¥eral small, curved electrodes are deployed fhanend of the probe. Once sufficient
temperatures are reached, the heat Kills the téisgete within a few minutes. This treatment haanbaroven efficacious in treating solid
tumors. It also destroys surrounding healthy tissek can result in burns.

Photodynamic Therag

Photodynamic therapy ("PDT") uses intrawvenadministration of a light-activated drug thatumally accumulates in malignant cells. A
non-thermal laser is used to activate the drugjyeimg free radical oxygen molecules that desthe@ydancer. PDT has low risk of damage to
adjacent normal tissue, the ability to retreat, eaad be used concurrently with other treatment ditiela A major side effect of PDT is
photosensitivity that can last up to eight weekheDside effects include nausea and vomiting. Teghod is limited to penetration just
below the skin or organ lining.

Cryoablation

Cryoablation is a technique being testedifer, kidney, prostate, and breast cancer, foictvit is being heralded as a method to avoid
scarring. This method freezes cancer cells withidiqnitrogen. Necrosis (cell death) occurs anddibad cells are naturally sloughed off into
the body. Cryoablation is a relatively inexpengiaatment modality. The treatment of prostate caoae result in impotence. Tumor
accessibility may be a limitation and this modadityo damages healthy tissue. Cryoablation maydmergoetitive treatment modality for
certain indications.

Biological Therapy or Immunothera)

This treatment encompasses many appro&obesed on invoking an immune response againstaheer, including vaccine-based
treatments and treatments using monoclonal antisodi

One leading type of immunotherapy percezed medical breakthrough uses epidermal growtbra(EGF) or EGF inhibitors. These
drugs are thought to interfere with EGF receptountl on the surface of many cancer cells. Wherréaisptor is triggered, it instructs the «
to grow and divide into two new cells. EGF inhib#@re thought to not only prevent or slow thegion of cancer cells, but also enhance the
killing power of chemotherapeutics.

DNA DELIVERY
OVERVIEW

In the context of this section, DNA deliyeefers to the transfer of therapeutic DNA molesuhto cells of humans or animals to pre»
or treat diseases. Therapeutic DNA delivery capdyéormed eitheex vivoor in vivo. Ex vivaADNA delivery involves the delivery of DNA
into cells outside the body. Typically, a small ambof tissue or blood is removed from the patemd the cells
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within that tissue are propagated outside the bAéer they have grown to a sufficient mass, newadie information in the form of DNA is
introduced into the cells. The genetically modifedis, typically blood, bone marrow or other celse then returned to the patient, usuall
blood transfusion or direct engraftmelmt.vivo DNA delivery is the introduction of genetic infortian directly into cells within the patient's
body. Theoretically, any tissue or cell type in Hogly can be used, and the choice is dependentthpa@pecific goals of treatment and
indications being treated. For internal tissuedtsga gene may be transfused through the bloedmtto the organ or site of action, or it may
be injected at the desired site and then electedpdrto allow the gene to pass through the cell lonane of the cells present at the treatment
site. Once the DNA is inside the cell, it findsway to the nucleus where RNA copies are made frmtherapeutic genes encoded in that
DNA. The RNA copies are then translated into spegifoteins, which either accumulate inside thé @eare secreted into the cellular
environment from where they eventually enter thegi or blood stream. Thus, therapeutic genes nthgreict locally or systemically.

Both for DNA vaccines and gene therapyeetff’e DNA delivery technologies are crucial. Mafithe leading scientists in these fields
have pointed out that the major obstacle to sudtasdeen the lack of safe, efficient, and econahniethods of delivering DNA.

Methods in the past, including a varietyioél vectors, lipid formulations, the "gene guapproach, and "naked" DNA injection, have
not been successful. Reasons include toxicity tyéfsues, low efficiency, and concerns about engodeasibility. Of the more than 600
gene therapy and DNA vaccine clinical trials sthitethe U.S. to date, none have progressed tdategy approval. We believe that the DNA
delivery problem must be solved if the promise efig therapy and DNA vaccines are to be fulfilled.

The simplest DNA delivery mode is the itjes of "naked" plasmid DNA into target tissue, abiy skeletal muscle. This method is safe
and economical but inefficient in terms of celinséection. Transfection is the process of transfgrDNA into a cell across the outer cell
membrane. However, when naked DNA injection isofekd by electroporation of the target tissue, fiegtion efficiency is generally
enhanced 100 to 1000-fold. This increase makes mang therapy and DNA vaccination projects feasiifeout unduly compromising
safety or cost. We believe we are a leading comprathe field of in vivo DNA delivery.

In recent years, DNA vaccine projects hiaweeased in number and scope while pharmaceuticapanies have slowed or shelved most
gene therapy projects. This shift was prompted bgtkerious incidents in the gene therapy areaechiog the toxicity of viral vectors, and by
a strong demand for better vaccines. Within a feary, surprisingly rapid progress has been achievidbe development and testing of DNA
vaccines. This trend is also reflected in our ghifin gene therapy to DNA vaccines. The latterrane the subject of most of our DNA
delivery projects and partnerships. In Decembe# 26t first patient was treated with EPT and DNW ave anticipate to initiate, together
with our partners, additional Phase | clinicallriasing our EPT and DNA technology.

We believe that the greatest obstacle teimgaDNA vaccines and gene therapy a reality, ngrtied safe, efficient, and economical
delivery of the DNA construct into the target cefisay be surmounted by our electroporation tectgywl®he instrumentation we use for
high-efficiencyin vivogene transfer is derived from the instrumentatiendeveloped for intratumoral and transdermal delgyery, an
extension of the Medpulser Electroporation Ther@pgtem. We believe electroporation may become &thaoad of choice for DNA delivery
into cells in many applications of DNA vaccinatiand gene therapy.

DNA VACCINES

DNA vaccines consist of DNA molecules thet introduced into cells of humans or animals withpurpose of evoking an immune
response, either to prevent a disease (prophyleaticines) or to
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treat an existing disease (therapeutic vaccind®).ififormation encoded in the vaccine DNA molecudliescts the cells to produce proteins
("antigens") that trigger the immune system to midwo responses-the production of antibodies apdathivation of "killer cells." These
responses can neutralize or eliminate infectioentsy(viruses, bacteria, and other microorganismapnormal cells (e.g. malignant tumor
cells). DNA vaccines have several advantages oaditibnal vaccines in that they are completely-pathogenic, may be effective against
diseases which cannot be controlled by traditienaktines, and are relatively easy and inexpensiypedduce. These vaccines are also stable
at normal environmental conditions for extendedqur of time and do not require continuous refragien. A potentially major advantage of
DNA vaccines is their short development cycle. fimgiple, vaccines against new infectious agentg beadeveloped within weeks or mon

as opposed to traditional vaccines that take yfeardevelopment.

We have acquired considerable expertiskdrdelivery and efficacy evaluation of DNA vacanboth against infectious agents and
complex metabolic diseases. In most cases, wedimsen skeletal muscle as the target tissue fainadelivery. However, skin is also an
attractive target for DNA vaccination and we haeeeloped and patented technology for DNA delivety skin cells as well.

GENE THERAPY

Gene therapy, as well as DNA vaccinatiomplves the introduction of new genetic informatioto cells for therapeutic purposes.
However, in gene therapy, cells of the body aresfiected with a specific gene to compensate faretic defect that results in a deficienc
a specific protein factor. In this context, one lgafagene therapy is to convert target cells aues into "protein factories"” for the production
and secretion of a normal protein for local or egst treatment. Many genetic illnesses, includmse currently treated by regular injection
of a missing protein, can potentially be "cured"doypplying the functional gene to a sufficient nembf cells under conditions which allow
these cells to produce a therapeutically effealiese of the protein.

Currently, singlgene recessive genetic disorders are the mostsiloigetargets for correction by gene therapy, lirnately researche
believe that polygenic and acquired diseases witkbated using genes as pharmaceutical agemignbiple, any aspect of metabolism cai
manipulated by modifying gene function, and ithistapplication of gene therapy that has enormotmsnial, extending far beyond the
treatment of rare genetic diseases. For exammeglility to influence cellular metabolism by indiaing specific genes has led to extensive
investigations into the use of gene therapy foceatreatment. By adding a tumor suppressor genertain types of cancers, the uncontrc
growth of those cells potentially could be broughtier normal regulation. Likewise, transfecting turoells with genes capable of inducing
programmed cell death may result in tumor death.

As mentioned earlier, gene therapy candsopmed by delivering DNA eitheax vivoor in vivo. We have focused dn vivo DNA
delivery, in particular delivery into skeletal miestissue. To a lesser extent, we have also exppIdi¢A delivery into skin, cancer tissue and
blood vessel walls for gene therapy purposes.
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STRATEGY

In advanced pre-clinical trials, our teclwgy has enabled high levels of DNA uptake and geqmression without significant acute side
effects. Based on the results obtained, we betleateour technology is well suited as comparedimeting technologies to meet the
requirements for DNA vaccines and gene therapyhtie adopted the strategy of co-developing DNA wecand gene therapy applications
with corporate partners where possible, or licemsiar gene delivery technology for specific genespecific medical indications. In most
cases, we provide proprietary instruments and éispao optimize the delivery of genes for particudpplications, and a partner company
provides its proprietary gene or gene regulatichtelogy. Our collaboration with partners allows-plinical research and clinical trials to
undertaken which may lead to the introduction ofa treatment and/or products in the marketplaeerate and range which we would not
be able to support on our own. Our goal is to einteradditional agreements to license our EPTrieldyy for use in the delivery of specific
genes in 2005 and 2006. See "Business Objectivedtifther discussion of our corporate strategy goals.

PARTNERSHIPS AND COLLABORATIONS
DNA VACCINES

In January 2005, we acquired privately-Halivio AS, a Norwegian company. Inovio's use efcéloporation for gene therapy and DNA
vaccines is a complement to our existing electrafiamn therapy program. The acquisition expandsretlectual property in electroporation,
expands the number of agreements with major phasatiaal companies, and provides for the ream initiation of a Phase /Il DNA vacci
clinical trial.

In October 2004, we entered into an agre¢méh Vical Incorporated wherein Vical receiven @ption to license HIV and IL-2 as
targets. This agreement is an extension of ourl@@ctd003 agreement with Vical. Under this agreeméical has an option to a worldwide
exclusive license for the use of our proprietaryiiro electroporation delivery technology in comdgiion with Vical's vaccine and therapeutic
DNA technology for undisclosed targets. Upon coripteof a collaborative research program, thismgenghip could lead to a definitive
licensing agreement, encompassing multiple indicatiwith the potential for commercialization.

In May 2004, we announced that we had signeollaboration and licensing agreement with M&cdCo., Inc. ("Merck") to develop ar
commercialize our MedPulser DNA Delivery Systemjckhwill be developed for use with certain of MECRWNA vaccine programs. This
development and commercialization agreement iscemsion of an initial evaluation agreement thas watablished in 2003. Under the terms
of the agreement, Merck receives the right to usepooprietary technology initially for two spedifantigens with an option to extend the
agreement to include a limited number of additidagdet antigens. In addition, Merck obtains a eaolusive license to the intellectual
property related to the initial two specific antige The companies will co-develop certain companehthe electroporation system designed
for administering DNA vaccines. Merck will be resysible for all development costs and clinical peogs.

In December 2003, we announced the extartdiour collaboration with Chiron to continue txpéore the delivery of its proprietary
DNA vaccine for HIV using EPT, with the potentiakfpossible clinical development. We previously katered into evaluation and option
agreements with Chiron for the delivery of one arenof Chiron's DNA vaccines for the treatmentrdéctious diseases using our DNA
delivery technology. In accordance with these agerds, we have granted an option to Chiron, dutiegerms of the agreements and for
three months thereafter, to license our EPT teduyolor use in the field of certain DNA vaccinefi€lextension of these agreements expires
on May 21, 2005.
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GENE THERAPY

In August 2004, we announced that we hauh l@evarded a grant by the National Institutes adltheo conduct research in the field of
vascular gene therapy. The $100,000 Phase | gmatitied "Ex vivo venous gene delivery by pulseettic fields," was awarded through the
Small Business Innovative Research (SBIR) progradiaay be followed, upon evaluation, by a Phasevlird of up to $1.0 million.
Vascular diseases are the number one cause ofidaathU.S. and other industrialized countriessa(dar transplants, a frequently used
method to treat these diseases, unfortunatelyrsuéfa a high failure rate, resulting in a signéit unmet treatment need. The SBIR grant
will support our research aimed at making vascuarsplants more effective and longer lasting.

In February 2004, we entered into an ages#iwith RMR to permit us to commercialize RMR'sattoporation methods and devices on
a worldwide exclusive basis. This extends a lorgrding relationship with the University of Soutlofidla scientists and RMR founders Drs.
Richard Heller, Mark Jaroszeski, and Richard Gtlbaaiting back to the co-development of our CE redrkledPulser Electroporation
Therapy System, for treatment of all types of stlithors including head and neck cancers. RMR isdiiective effort of three scientists,
collaborating with the University of South Floridad the H. Lee Moffitt Cancer Center and Reseanstitlte.

In November 2001, we entered into a noruskee license and supply agreement with Valeiatisge our MedPulser Electroporation
Therapy System for the development of certain Gextltleme ™ products. When combined with Valentis' &amitch™ gene regulation
system, EPT allows researchers to control the lanélduration of gene expression in cells for ugeteeral months.

The research carried out under the abokeeatents may result in our entering into long-técense agreements with the other parties
and should provide us with additional data thatekeve will assist us in assessing the efficacysifig our MedPulser Electroporation
Therapy System for delivery of DNA vaccines andegdelivery and should further assist us in our olicensing and commercialization
efforts.

In December 2004, we initiated a Phasénlazl trial with the H. Lee Moffitt Cancer Centesing our MedPulser Electroporation
Therapy System to deliver plasmid DNA to tumorshwiite aim of treating malignant melanoma. The tsaponsored by the H. Lee Moffitt
Cancer Center and will measure the safety of Genies' electroporation system to deliver plasmidADNto tumor cells to mount an immu
response. In this Phase | open-label study, plaBmid encoding a cytokine is delivered directly tmrtors in patients with malignant
melanoma through electroporation using the MedPW®Etextroporation Therapy System. This technologgbdes the entry and significant
uptake of plasmid DNA into the tumor cells, ultirmigtleading to cytokine production. The intentloiGtprocedure is to induce an immune
response that will eliminate the cancer.

In addition to the above collaboration éindnsing arrangements, we may develop our own tferapeutic through early stage clinical
trials and partner the product for late stage ciihdevelopment and marketing. We may have to megdicense(s) for genes or other
components of the product if they are not in thiligidomain.
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MARKET
DNA VACCINES

We believe that there is a significant uholi@ical need to develop more efficacious vacsittet stimulate cellular immunity or can be
applied in therapeutic settings such as canceathispC or HIV infection. For these applicatiossjentists believe that DNA vaccines may
offer an improvement over classical vaccinationr €xientists believe that electroporation of nalk@tA is critical in maximizing the
efficiency of DNA vaccination in meeting the unneéihical need for therapeutic vaccines. We therefdan to work with its corporate
partners to develop electroporation for the dejivi#rDNA vaccines to capture what some analystsickam a multi-billion dollar market
opportunity. DNA vaccines also represent a techmplaatform that is of interest to government agesiconcerned with warfighter
preparedness and bioterrorism threat preventional®&vorking with the U.S. government to develaptéchnology for selected infectious
disease targets.

GENE THERAPY

The gene therapy market includes treatroksingle gene defects as well as complex polygdisieases such as cancer and vascular
diseases. Examples of markets for single gene efeciude hemophilia, sickle cell anemia, and Efediciency. For sickle cell anemia, one
of the most prevalent genetic diseases, thereeseptly no effective and sustainable treatmentablai EPO deficiency affects cancer
patients undergoing chemotherapy, patients witbrabrkidney failure, and others as well.

In addition to the many diseases causeslrigle gene defects, the two major polygenic disemsups, vascular disease and cancer, are
prime targets for gene therapy.

RESEARCH AND DEVELOPMENT

The following table summarizes the ongginggrams in the area of gene therapy, the prinratigations for each product and the
current status of development.

Programs Development Status Ongoing Partnership or Collaboration

In vivo Gene Transfer to Muscle or Tumr

(a) Cytokines Ph. I clinical trials Moffitt Cancer Center, Vical (p-clinical)
(b) DNA vaccines Pre-clinical data Merck, Vical, Chiron, U.S. Nav
(c) Hormones Pre-clinical data Valentis, U.S. Naw
In vivo Gene Transfer to Skin Pre-clinical data U.S. Navy; University of Pennsylvania
—hormones, regulatory protei
In vivo Gene Transfer to Blood Vessels Pre-clinical data

—undisclosed gen

We intend to proceed with the joint progetttat we are currently working on with our pargnas set out above. We also intend to expanc
ongoing collaborations and forge new alliancesraseéarch collaborations with the goal of havingéheelationships mature into licensing
agreements.

In addition, we may complete pre-clinioadearch for other DNA delivery projects that weittt to carry out ourselves. Projects
presently under evaluation are focused on devedoihierapeutic vaccines for infectious diseaseseQ#search and development activities
will target improvements in DNA delivery, boih vivo andex vivo, and the strengthening of our intellectual propedsition in the fields of
DNA delivery, gene therapy, and DNA vaccines.
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COMPETITION
The main competitive technologies in thesaof DNA delivery are the following:

. Viral DNA delivery;
. Lipid DNA delivery; and

. The injection of "naked" DNA.

To our knowledge, we are presently the &hlg. company that has publicly announced thastthe capability to manufacture
electroporation equipment under the Quality SysRagulations ("QSRs"). Our competitors include saveompanies that either have rights
to intellectual property related to electroporaté@vices, to electroporation methods, or to apptioa of electroporation.

MEDPULSER ELECTROPORATION THERAPY SYSTEM
OVERVIEW

The MedPulser Electroporation Therapy Systedesigned for the clinical application of ERT the field of oncology, the MedPulser
Electroporation Therapy System is used to treabtsrby the local application of a controlled elicfield to targeted tumor tissues that have
been previously injected with a chemotherapeutenagypically bleomycin. The controlled short dima electric field pulses temporarily
increase the cellular membrane permeability withentumor, thus allowing the chemotherapeutic atgenmore easily enter the tumor cells
and kill them.

The system has two components: (1) a médserator that creates the electric field; anda(&erile, disposable electrode applicator for
single patient use. Applicators presently usedaionteedle electrode arrays that are insertedfietdumor tissue.

The pulse generator is designed for eass@fsuch that minimal user input is needed téyapp therapy. Based on the size and
anatomical location of the tumor to be treatedhysrian selects the most appropriate electrodécappr. The applicator is then connected to
the pulse generator of the MedPulser Electropardfizerapy System and sends configuration informato that particular applicator size
and shape to the pulse generator, which automigtealects the appropriate treatment parametense@ily, several different electrode
applicator configurations are available. The aggbics vary in needle length, needle gauge, eleetnegdle spacing, tip angle and handle
configuration to allow the physician to access deniange of tumors.

New models of electrode applicators willdomsidered in the future to address customer ndéwmssystem is designed such that the
installed base of the MedPulser Electroporationrdjng System instruments allows for a wide varidtpew electrode applicator
configurations. In addition, the system incorposaither features to minimize the possibility of liggior reuse as well as prevent the use of
competitive applicators with the MedPulser Electngtion Therapy System. The commercial versiomefMedPulser Electroporation
Therapy System has been certified by an indeperidsnitaboratory as meeting strict internationaldoict standards.

In the U.S., the MedPulser Electroporafitierapy System and bleomycin are currently regdlatea combination drug-device system.
As a result, we will be required to obtain bothgltabeling and device approvals from the FDA. Faigdabeling approvals, we have filed an
IND and have successfully completed Phase | anliikcal trials. We are currently engaged in Phidiselinical trials and after successful
completion we intend to submit a U.S. New Drug Apgaion ("NDA"). We may also submit a device Rviarket Approval or 510(k) for FD.
approval as a device. We are unable, due to thelexities of completing Phases I, Il, and IlI ctial trials, to estimate the length of time or
cost involved in obtaining approvals from the FDA.

In most of the rest of the world, we amétie that the MedPulser Electroporation Therapyeywill be regulated as a device. In the
the MedPulser Electroporation Therapy System camédsr Medical Device Directive 93/42/EEC ("MDD") iwh means that prior to
marketing the MedPulser
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Electroporation Therapy System, we are requiresbtain a CE Mark certification of conformity to thi@ality system, production and clinical
investigation essential requirements of the divectiVe have obtained CE Mark certification for MedPulser Electroporation Therapy
System, which allows us to market it in the Eurapeammunity. In many of the EU countries, bleomyisiapproved for intra-tumoral, intra-
lesional, local, intramuscular or subcutaneous adimation. While the administration of approvedgs outside the label indication may b
the discretion of the physician and hospital phaistawe cannot predict with absolute certainty thiee additional regulatory approvals for
the combined use of the drug with our system manefQaired in certain countries. The costs assatiatth such a filing cannot be reasone
determined at this time.

MEDICAL DEVICE MANUFACTURING

We are a medical device manufacturer amduah, operate in a regulated industry. We muspbpwith a variety of manufacturing,
product development and quality regulations in otdébe able to distribute our products commergiatbund the world. In Europe, we must
comply with the MDD. We have a Quality System diti by our international Notified Body to meet tlegjuirements of the MDD and to be
in compliance with the 1ISO13485 and 1ISO9001 intBomal quality systems standards. We completed mme || Conformity Assessment
procedure and achieved our CE Mark of the MedPi$eatroporation Therapy System in March 1999. T¥EsMark clears the MedPulser
Electroporation Therapy System for sale in the EU.

In the U.S., we are required to maintaniliikes, equipment, processes and proceduresatieain compliance with quality systems
regulations. Our systems have been constructeohmpliance with these regulations and our ongoirgrajions are conducted within these
regulations. Commercially distributed devices witthe U.S. must be developed under formal desigtrais and be submitted to the FDA
clearance or approval. As we prepare for U.S. mengg@pproval, all development activity is perfodreccording to formal procedures to
ensure compliance with all design control regufaio

We employ modern manufacturing methodscmdrols to optimize performance and control cdsiternal capabilities and core
competencies are strategically determined to op&rour manufacturing efficiency. We utilize contramnufacturers for key operations, s
as clean room assembly and sterilization, whichnateeconomically conducted in-house. We also autsosignificant sub-assemblies, such
as populated printed circuit boards, where capéglirements or volumes do not justify verticabgmation. As we transition from late-stage
development activities into higher volume manufaatyactivities, internal capabilities will be mdiéid and added, as appropriate, to mee
changing priorities.

Currently, the durable electronic generaidhe MedPulser Electroporation Therapy Systeasgmbled from outsourced populated
printed circuit boards, and then tested, packagedraventoried at our manufacturing facility. Thismbsable applicators used with the
MedPulser Electroporation Therapy System are adsehand sterilized in a clean room at outside @mitmanufacturers. Manufacture of
applicators for commercial distribution will be dom a clean room that is currently being plannesla manufacturing facility.

BTX INSTRUMENT DIVISION

We were originally founded as Biotechnoésgand Experimental Research, Inc. ("BTX") in Sagb, California in 1983. We
established a reputation and leadership positidherfield of electroporation by developing a pretdine of instruments for scientific
research. BTX sold its first product in 1985. le #arly 1990s, we extended our focus to includedmutherapeutics.

In January 2003, we closed the sale ofthrecash assets of the BTX division to Harvard Bimsce, Inc. The terms of the sale were
$3.7 million in cash, subject to possible adjustteeand a
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royalty on net sales of certain BTX products abossain sales targets. This transaction alloweit fiscus on our electroporation-based
therapies for humans.

In April 2004, we received the final payrhen$200,862 in connection with the sale of thexBDivision and recorded expenses related
to this transaction of $5,000. In addition, we reed a one-time settlement payment of $61,000 @ssatwith the termination of a purchase
agreement to acquire the BTX Division by a potértigyer. During the three-month period ended Septw0, 2004, we realized a gain of
$33,347 from the write-off of an accrued warramdpility related to the sale of the BTX division.

REVENUE AND INTEREST INCOME

The following table provides the revenuéaated from licensing and research and developmagmements and interest income, net,
generated by us for the past three fiscal years.following table sets forth our selected consdéddinancial data for the periods indicated,
derived from consolidated financial statements areg in accordance with U.S. generally accepteduating principles.

Year Ended
December 31, December 31, December 31,
2004 2003 2002

License fee and milesone payme $ 21435. % 588: $ 5,88:
Revenue under collaborative research and developanemgement

United State: 945,59: 74,64 10,00(

Germany — — 173,63¢
Grant revenu 7,15 — —
Interest income, ne 247 55! 45,01" 26,87:

We, like many biomedical companies, dewoseibstantial portion of our annual budget to neteand development. Research and
development expenses totaled $6.5 million, $2.lianind $2.5 million for the years ended Decen8#r2004, 2003 and 2002, respectiv
These amounts far exceed revenue from researaigameents and contribute substantially to our lasses

INTELLECTUAL PROPERTY

Our success and ability to compete depapds our intellectual property. As of December 3104, we have been issued 55 U.S. pa
and two additional U.S. patent applications allowed awaiting issuance. We have also been graatedts in individual countries, includi
European patents that have been validated in nwsé&b countries, such that we now have collectiu®y issued foreign patents in those
foreign jurisdictions. We also have numerous peggiatent applications in the U.S. and foreign flicsons. On January 25, 2005, we
obtained additional U.S. patents and foreign paapptications through our acquisition of Inovio ABSNorwegian company, including three
issued U.S. patents.

EMPLOYEES

As of February 7, 2005, we employed 35 peop a full-time basis and six people under caimagiland project employment agreements.
Of the combined total, 15 were in product reseandfich includes research and development, quadisyince, and clinical, three in
engineering, six in manufacturing, and 17 in gelnend administrative, which includes corporate depment, information technology, legal,
investor relations, finance, and corporate adnriigin. None of our employees is subject to coNecbargaining agreements. We consider
our employee relations to be good.
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RISK FACTORS

You should carefully consider the following factoegarding information included in this Annual Repd he risks and uncertainties
described below are not the only ones we face.tiaddil risks and uncertainties not presently kndemis or that we currently deem
immaterial also may impair our business operatidhany of the following risks actually occur, domsiness, financial condition and
operating results could be materially adverselyatd.

IF WE ARE UNABLE TO DEVELOP COMMERCIALLY SUCCESSFUL PRODUCTS, INCLUDING OUR MEDPULSER
ELECTROPORATION THERAPY SYSTEM IN VARIOUS MARKETS F OR MULTIPLE INDICATIONS, PARTICULARLY FOR
THE TREATMENT OF HEAD AND NECK CANCER, OUR BUSINESS WILL BE HARMED AND WE MAY BE FORCED TO
CURTAIL OR CEASE OPERATIONS.

Our ability to achieve and sustain opemapinofitability depends on our ability to succedigfaommercialize our MedPulser
Electroporation Therapy System in various marketsige in treating solid tumors, particularly foe ttreatment of head and neck cancer, and
other indications, which depends in large part enability to commence, execute and complete dingtograms and obtain regulatory
approvals for our MedPulser Electroporation Thergggtem. In particular, our ability to achieve audtain profitability will depend in large
part on our ability to commercialize our MedPulEézctroporation Therapy System for the treatmenitezfd and neck cancer in Europe and
the United States. We have received various regylapprovals, which apply to Europe for our MedieulElectroporation Therapy System
for use in treating solid tumors; the productsteslao such regulatory approval have not yet beamcercialized. We have not yet received
any regulatory approvals to sell our clinical progun the United States and further clinical fiafe still necessary before we can seek
regulatory approval to sell our products in thetediStates for treating solid tumors. We cannatir@sgou we will receive approval for our
MedPulser Electroporation Therapy System for thattnent of head and neck cancer or other typearafer or indications in the United
States or in other countries or, if approved, Wawill achieve significant level of sales. If walfto commercialize our products, we may be
forced to curtail or cease operations.

We will be starting additional clinical siies in different indications, such as breast aamcpeas, and are also in the pre-clinical stages o
research and development with new product candidegimg our electroporation technology. These melications and product candidates
will require significant costs to advance throubhl tlevelopment stages. If such product candidatesdvanced through clinical trials, the
results of such trials may not gain FDA approvaleixif approved, our products may not be commédycgiccessful. If we fail to develop a
commercialize our products, we may be forced téadusr cease operations.

We cannot assure you that we will succédlgsdievelop any products. If we fail to developsurccessfully commercialize any products,
we may be forced to curtail or cease operationslithahally, much of the commercialization efforts four products must be carried forward
by a licensing partner. We may not be able to alkgach a partner.

WE WILL HAVE A NEED FOR SIGNIFICANT FUNDS IN THE FU TURE AND THERE IS NO GUARANTEE THAT WE WILL
BE ABLE TO OBTAIN THE FUNDS WE NEED.

Developing a new drug and conducting chhtdals is expensive. Our product developmernirggfmay not lead to commercial products,
either because our product candidates fail to bedasafe or effective in clinical trials or becauwselack the necessary financial or other
resources or relationships to pursue our progranasigh commercialization. Our capital and futuneereies may not be sufficient to support
the expenses of our operations, the developmesdramercial infrastructure and the conduct of oimicl trials and pre-clinical research.

As discussed, we have operated at a logeipast, and expect that to continue for some tmthe future. Our plans for continuing
clinical trials, conducting research, furtheringydl®pment and,
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eventually, marketing our human-use equipmentinilblve substantial costs. We expect we will fund operations until the second half of
2006 with our current working capital. The extehthese costs will depend on many factors, inclgdiome of the following:

. The progress and breadth of pre-clinical testindythae size or complexity of our clinical trials addig delivery programs, all
of which directly influence cost;

. Higher then expected costs involved in complyinthwie regulatory process to get our human-useyatedpproved,
including the number, size, and timing of necessénjcal trials and costs associated with the entriassembly and review of
existing clinical and pre-clinical information;

. Higher then expected costs involved in patentingtechnologies and defending them and pursuingrteliectual property
strategy;

. Changes in our existing research and developméatimeships and our ability to enter into new agneats;

. Changes in or terminations of our existing collation and licensing arrangements;

. Faster than expected rate of progress and cosirabsearch and development and clinical trialvés;

. Decrease in the amount and timing of milestone gaymwe receive from collaborators;

. Higher than expected costs of preparing an apjicdbr FDA approval of our MedPulser ElectropooatiTherapy System;

. Higher than expected costs of developing the psmsand systems to support FDA approval of our Mksa@ Electroporation
Therapy System;

. An increase in our timetable and costs for the kigment of marketing operations and other actisitiglated to the

commercialization of our MedPulser Electroporafidrerapy System and our other product candidates;

. A change in the degree of success in our Phasérlital trial of MedPulser Electroporation Therapystem and in our other
clinical trials;

. Higher then expected costs to further develop aatésup our manufacturing capability of our humae-aquipment; and

. Competition for our products and our ability, ahdttof our partners, to commercialize our products.

We plan to fund operations by several me®feswill attempt to enter into contracts with pents that will fund either general operating
expenses or specific programs or projects. Somgirigralso may be received through government graviéscannot promise that we will
enter into any such contracts or receive such gramtf we do, that our partners and the grantisprovide enough funding to meet our nee

In the past, we have raised funds by pubiid private sale of our stock, and we are likelgld this in the future to raise needed funds.
Sale of our stock to new private or public investasually results in existing stockholders becomidited.” The greater the number of
shares sold, the greater the dilution. A high degfedilution can make it difficult for the pricé our stock to rise rapidly, among other thin
Dilution also lessens a stockholder's voting power.

We cannot assure you that we will be ableise capital needed to fund operations, ortleatvill be able to raise capital under terms
that are favorable to us.
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IF WE DO NOT HAVE ENOUGH CAPITAL TO FUND OPERATIONS , THEN WE WILL HAVE TO CUT COSTS.
If we are not able to raise needed mon@euacceptable terms, then we will have to takesomes to cut costs, such as:

. Delay, scale back or discontinue one or more ofomgology or gene delivery programs or other aspeicbperations,
including laying off some personnel or stoppingletaying clinical trials;

. Sell or license some of our technologies that wald/aot otherwise give up if we were in a betteaficial position;

. Sell or license some of our technologies under setirat are a lot less favorable than they othermiggnt have been if we we
in a better financial position; and

. Consider merging with another company or positigronrselves to be acquired by another company.

If it became necessary to take one or bthe above-listed actions, then we may have @toxluation, which may be reflected in our
stock price.

PRE-CLINICAL AND CLINICAL TRIALS OF HUMAN-USE EQUIP MENT ARE UNPREDICTABLE. IF WE EXPERIENCE
UNSUCCESSFUL TRIAL RESULTS, OUR BUSINESS WILL SUFFER.

Before any of our human-use equipment @asdid, the FDA or applicable foreign regulatoryhauities must determine that the
equipment meets specified criteria for use in tithdations for which approval is requested, inalgdobtaining appropriate regulatory
approvals. Satisfaction of regulatory requiremeypscally takes many years, and involves complianith requirements covering research
and development, testing, manufacturing, qualityticd, labeling and promotion of drugs for humae.ubo obtain regulatory approvals, we
must, among other requirements, complete clint@@ktdemonstrating our product candidates are aadecffective for a particular cancer
type or other disease. Regulatory approval of a dmeg is never guaranteed. The FDA will make tigednination based on the results from
our pre-clinical testing and clinical trials andstsubstantial discretion in the approval procegsplide the time and experience exerted, failure
can occur at any stage, and we could encountetgansibcausing us to abandon clinical trials.

We have completed Phase Il clinical treaisl are conducting two Phase Il clinical trialsoaf lead product candidate, the MedPulser
Electroporation Therapy System, for the treatmémécurrent head and neck cancer. In addition, mecanducting two Phase IV (or Pre-
Marketing) clinical trial of our MedPulser Electrmation Therapy System for the treatment of prinsng recurrent head and neck cancel
are starting a Phase | clinical trial of our Medf@ulElectroporation Therapy System for the treatro€hreast and pancreas cancers. Current
or future clinical trials may demonstrate the MeldBuElectroporation Therapy System is neither safeeffective.

Any delays or difficulties we encounteroiar pre-clinical research and clinical trials, arficular the Phase Il clinical trials of our
MedPulser Electroporation Therapy System for thattnent of recurrent head and neck cancer, may delareclude regulatory approval.
Our product development costs will increase if wpegience delays in testing or regulatory approweali§ we need to perform more or larger
clinical trials than planned. Any delay or precarsicould also delay or preclude the commerciatzatif our MedPulser Electroporation
Therapy System or any other product candidates.

Clinical trials are unpredictable, espdgiblman-use trials. Results achieved in earlyestdipical trials may not be repeated in later
stage trials, or in trials with more patients. Wieamly positive results were not repeated in Istage trials, pharmaceutical and biotechnology
companies have suffered significant setbacks. Nyt @re commercialization timelines pushed back some companies, particularly smaller
biotechnology companies with limited cash reserliagge gone out of business after releasing newssiccessful clinical trial results.

24




We cannot be certain the results we obseirveur pre-clinical testing will be confirmed détinical trials or the results of any of our
clinical trials will support FDA approval. If we perience unexpected, inconsistent or disappoimésglts in connection with a clinical or
pre-clinical trial our business will suffer.

In addition, any of our clinical trials four treatment may be delayed or halted at any timearious reasons, including:

. The electroporation-mediated delivery of drugsthieo agents may be found to be ineffective or tesesharmful side effects,
including death;

. Our clinical trials may take longer than anticighttor any of a number of reasons including a staaof subjects that meet the
physiological or pathological criteria for entrytarthe study, a scarcity of subjects that are mgllio participate through the end
of the trial, or data and document review;

. The reported clinical data may change over tima @sult of the continuing evaluation of patientshe current assembly and
review of existing clinical and pre-clinical infoation;

. Data from various sites participating in the clalitrials may be incomplete or unreliable, whiclildoresult in the need to
repeat the trial or abandon the project; and

. Pre-clinical and clinical data can be interpretedhiany different ways, and the FDA and other reigmjaauthorities may
interpret our data differently than we do, whiclulcbhalt or delay our clinical trials or prevengragatory approval.

If any of the above events arise duringdimical trials or data review, then we would egpthis to have a serious negative effect on our
company and your investment.

Despite the FDA's designation of our MedBuElectroporation Therapy System as a Fast Tpamduct, we may encounter delays in
regulatory approval process due to additional imfation requirements from the FDA, unintentional ssions in our PMA for our MedPulser
Electroporation Therapy System, or other delaythénFDA's review process. We may encounter delaysjections in the regulatory
approval process because of additional governnegntiation from future legislation or administrataetion or changes in FDA policy during
the period of product development, clinical triatedl FDA regulatory review.

Clinical trials are generally quite expemesiA delay in our trials, for whatever reason/ wibbably require us to spend additional funds
to keep the product(s) moving through the reguapsocess. If we do not have or cannot raise tleele@ funds, then the testing of our
human-use products could be shelved. In the ehentlinical trials are not successful, we will hagaletermine whether to put more money
into the program to address its deficiencies ortivreto abandon the clinical development prograsnshie products in the tested indications.
Loss of the human-use product line would be a figanit setback for our company.

Because there are so many variables inhegrefinical trials, we cannot predict whether asfyour future regulatory applications to
conduct clinical trials will be approved by the F@Aother regulatory authorities, whether our clitrials will commence or proceed as
planned, and whether the trials will ultimatelydeemed to be successful. To date, our experierchden that submission and approval of
clinical protocols has taken longer than desiredxgrected.

OUR BUSINESS IS HIGHLY DEPENDENT ON RECEIVING APPRO VALS FROM VARIOUS UNITED STATES AND
INTERNATIONAL GOVERNMENT AGENCIES AND WILL BE DRAMA  TICALLY AFFECTED IF APPROVAL TO
MANUFACTURE AND SELL OUR HUMAN-USE EQUIPMENT IS NOT GRANTED OR IS NOT GRANTED IN A TIMELY
MANNER.

The production and marketing of our humaae-equipment and the ongoing research, developprenat]inical testing, and clinical trial
activities are subject to extensive regulation. Mumas governmental agencies in the U.S. and irtierradly, including the FDA, must review
our
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applications and decide whether to grant appr@Mabf our humantse equipment must go through an approval progessme instances fi
each indication for which we want to label it f@eu(such as use for dermatology, use for tran$f@icertain gene to a certain tissue, or use
for administering a certain drug to a certain turtype in a patient having certain characteristi€tese regulatory processes are extensive
involve substantial costs and time.

We have limited experience in, and limitedources available for, regulatory activitieslltaito comply with applicable regulations ¢
among other things, result in non-approval, suspesf regulatory approvals, fines, product seswand recalls, operating restrictions,
injunctions and criminal prosecution.

Any of the following events can occur aifidiny did occur, any one could have a materiakask effect on our business, financial
conditions and results of operations:

. As mentioned earlier, clinical trials may not yialdfficiently conclusive results for regulatory agees to approve the use of
our products;

. There can be delays, sometimes long, in obtainipgaval for our human-use devices, and indeed, ave lexperienced such
delays in obtaining FDA approval of our clinicabgwcols;

. The rules and regulations governing human-use etgripsuch as ours can change during the revievepspavhich can result
in the need to spend time and money for furthdimg®r review;

. If approval for commercialization is granted, ipisssible the authorized use will be more limiteantwe believe is necessary
for commercial success, or that approval may belitioned on completion of further clinical trials other activities; and

. Once granted, approval can be withdrawn, or limitedreviously unknown problems arise with our Fanruse product or data
arising from its use.

WE COULD BE SUBSTANTIALLY DAMAGED IF PHYSICIANS AND HOSPITALS PERFORMING OUR CLINICAL TRIALS
DO NOT ADHERE TO PROTOCOLS OR PROMISES MADE IN CLIN ICAL TRIAL AGREEMENTS.

We work and have worked with a number dfitals to perform clinical trials, primarily in oology. We depend on these hospitals to
recruit patients for the trials, to perform thealgiaccording to our protocols, and to report gsults in a thorough, accurate and consistent
fashion. Although we have agreements with theseitals, which govern what each party is to do wéhpect to the protocol, patient safety,
and avoidance of conflict of interest, there as&githat the terms of the contracts will not béofeéd, such as the following:

Risk of Deviations from Protocol. The hospitals or the physicians working atttbspitals may not perform the trial correctly.
Deviations from protocol may make the clinical datd useful and the trial could be essentially Wesds.

Risk of Improper Conflict of Interest.Physicians working on protocols may have anrappr economic interest in our company, or
other conflict of interest. When a physician hgseesonal stake in the success of the trial, sudaabe inferred if the physician owns stock,
or rights to purchase stock, of the trial spongaran create suspicion that the trial results viengroperly influenced by the physician's
interest in economic gain. Not only can this put ¢hinical trial results at risk, but it can also serious damage to a company's reputation.
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Risks Involving Patient Safety and Consernhysicians and hospitals may fail to securm&dmwritten consent as instructed or report
adverse effects that arise during the trial ingheper manner, which could put patients at unnecgsssk. Physicians and hospital staff may
fail to observe proper safety measures such asisteandling of used medical needles, which mayltr@sthe transmission of infectious and
deadly diseases, such as HIV and AIDS. This ine®asr liability, affects the data, and can dan@ageeputation.

If any of these events were to occur, iheould have a material adverse effect on ouiitshih receive regulatory authorization to sell
our human-use equipment, not to mention on ourtagjom. Negative events that arise in the performeanf clinical trials sponsored by
biotechnology companies of our size and with lichitash reserves similar to ours have resultedrimpemies going out of business. While
these risks are ever present, to date, our coattgttysicians and clinics have been successfuliaating significant data regarding the
clinical protocols under which they have operated] we are unaware of any conflicts of interestrroprieties regarding our protocols.

EVEN IF OUR PRODUCTS ARE APPROVED BY REGULATORY AUT HORITIES, IF WE FAIL TO COMPLY WITH ON-
GOING REGULATORY REQUIREMENTS, OR IF WE EXPERIENCE UNANTICIPATED PROBLEMS WITH OUR PRODUCTS,
THESE PRODUCTS COULD BE SUBJECT TO RESTRICTIONS ORWITHDRAWAL FROM THE MARKET.

Any product for which we obtain marketirngpaoval, along with the manufacturing processest-ppproval clinical data and
promotional activities for such product, will bebgect to continual review and periodic inspectibg=DA and other regulatory bodies. Even
if regulatory approval of a product is granted, dpproval may be subject to limitations on the éatied uses for which the product may be
marketed or certain requirements for costly postketing testing and surveillance to monitor theegabr efficacy of the product. Later
discovery of previously unknown problems with owngtucts, including unanticipated adverse eventmahticipated severity or frequency,
manufacturer or manufacturing processes or fatlm@mply with regulatory requirements, may regultestrictions on such products or
manufacturing processes, withdrawal of the prodfrots the market, voluntary or mandatory recaligh, suspension of regulatory approv
product seizures or detention, injunctions or thpasition of civil or criminal penalties.

FAILURE TO COMPLY WITH FOREIGN REGULATORY REQUIREME NTS GOVERNING HUMAN CLINICAL TRIALS AND
MARKETING APPROVAL FOR OUR HUMAN-USE EQUIPMENT COUL D PREVENT US FROM SELLING OUR PRODUCTS
IN FOREIGN MARKETS, WHICH MAY ADVERSELY AFFECT OUR OPERATING RESULTS AND FINANCIAL
CONDITIONS.

For marketing our MedPulser Electroporafidierapy System outside the United States, thanagents governing the conduct of
clinical trials, product licensing, pricing andm&ursement vary greatly from country to country ara require additional testing. The time
required to obtain approvals outside the UnitedeStenay differ from that required to obtain FDA apfl. We may not obtain foreign
regulatory approval on a timely basis, if at alppkoval by the FDA does not ensure approval byleggry authorities in other countries, and
approval by one foreign regulatory authority doesansure approval by regulatory authorities ireotountries or by the FDA. Failure to
comply with these regulatory requirements or taobtequired approvals could impair our abilitydevelop these markets and could have a
material adverse effect on our results of operatamd financial condition.
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IF WE CANNOT MAINTAIN OUR EXISTING CORPORATE AND AC ADEMIC ARRANGEMENTS AND ENTER INTO NEW
ARRANGEMENTS, WE MAY BE UNABLE TO DEVELOP PRODUCTS EFFECTIVELY, OR AT ALL.

Our strategy for the research, developraadtcommercialization of our product candidates neault in our entering into contractual
arrangements with corporate collaborators, acadarsiitutions and others. We have entered into spad research, license and/or
collaborative arrangements with several entitiesluiding Merck, Vical, Valentis, the U.S. Navy, @m and the University of South Florida,
as well as numerous other institutions that condlicical trials work or perform pre-clinical regeh for us. Our success depends upon our
collaborative partners performing their respongibs under these arrangements and complying Wwihégulations and requirements
governing clinical trials. We cannot control theamt and timing of resources our collaborative mans devote to our research and testing
programs or product candidates, or their compliamitie regulatory requirements which can vary beeanfsfactors unrelated to such
programs or product candidates. These relationshigpsin some cases be terminated at the discrefioor collaborative partners with only
limited notice to us. We may not be able to mamtair existing arrangements, enter into new arnareges or negotiate current or new
arrangements on acceptable terms, if at all. Sdmerccollaborative partners may also be reseagcbompeting technologies independently
from us to treat the diseases targeted by ourlmmi&dive programs.

IF WE ARE NOT ABLE TO CREATE EFFECTIVE COLLABORATIV E MARKETING RELATIONSHIPS, WE MAY BE
UNABLE TO MARKET OUR MEDPULSER ELECTROPORATION THER APY SYSTEM SUCCESSFULLY OR IN A COST-
EFFECTIVE MANNER.

To effectively market our products, we widled to develop sales, marketing and distribuwtapabilities. In order to develop or otherw
obtain these capabilities, we may have to enterrimtrketing, distribution or other similar arrangsts with third parties in order to sell,
market and distribute our products successfullytiiBoextent we enter into any such arrangementsthiitd parties, our product revenues are
likely to be lower than if we directly marketed aswld our products, and any revenues we receideleflend upon the efforts of such third
parties. We have no experience in marketing omgeflharmaceutical products and we currently haveales, marketing or distribution
capability. We may be unable to develop sufficeaies, marketing and distribution capabilitiesdmmercialize our products successfully.

WE RELY ON COLLABORATIVE AND LICENSING RELATIONSHIP S TO FUND A PORTION OF OUR RESEARCH AND
DEVELOPMENT EXPENSES. IF WE ARE UNABLE TO MAINTAIN OR EXPAND EXISTING RELATIONSHIPS, OR INITIATE
NEW RELATIONSHIPS, WE WILL HAVE TO DEFER OR CURTAIL RESEARCH AND DEVELOPMENT ACTIVITIES IN ONE
OR MORE AREAS.

Our partners and collaborators fund a portif our research and development expenses aistl as& the research and development of
our human-use equipment. These collaborations artdgrships can help pay the salaries and othehead expenses related to research. In
the past, we encountered operational difficultiésrahe termination of an agreement by a formetrgs. Because this partnership was
terminated, we did not receive significant mileg@ayments which we had expected and were forcddl&y some clinical trials as well as
some product development.

Our clinical trials to date have used agwipment with the anti-cancer drug bleomycin. Wendocurrently intend to package bleomycin
together with the equipment for sale, but if it slibbe necessary or desirable to do this, we woekll a reliable source of the drug. At this
time we do not have a fixed source of bleomycinifigtusion with equipment or alone. If it becomes@ssary or
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desirable to include bleomycin in our package, veeildk have to form a relationship with another pdeviof this generic drug before any
product could be launched.

We also rely on scientific collaboratorsainpanies and universities to further our reseanchtest our equipment. In most cases, we
lend our equipment to a collaborator, teach hirherhow to use it, and together design experintentsst the equipment in one of the
collaborator's fields of expertise. We aim to secagreements that restrict collaborators' rightsstothe equipment outside of the agreed 1
research, and outline the rights each of us wileha any results or inventions arising from therkvo

Nevertheless, there is always risk that:

. Our equipment will be used in ways we did not atitey which can lead to liability and unwanted catifion;

. We may determine that our technology has been ipgshp assigned to us or a collaborator may claghts to certain of our
technology, which may require us to pay license faemilestone payments and, if commercial saléhefinderlying product
is achieved, royalties;

. We may lose rights to inventions made by our caliators in the field of our business, which camlgaexpensive legal fights
and unwanted competition;

. Our collaborators may not keep our confidentiabinfation to themselves, which can lead to lossuofright to seek patent
protection and loss of trade secrets, and expetesia fights; and

. Collaborative associations can damage a compagtgation if they go awry and thus, by associatipatherwise, the
scientific or medical community may develop a nagatiew of us.

We cannot guarantee that any of the reflts these collaborations will be successful. We® @annot tell you that we will be able to
continue to collaborate with individuals and ingiibns that will further our work, or that we wile able to do so under terms that are not
overly restrictive. If we are not able to maintaindevelop new collaborative relationships, then likely the research pace will slow down
and it will take longer to identify and commerciainew products, or new indications for our exgsfmnoducts.

WE RELY HEAVILY ON OUR PATENTS AND PROPRIETARY RIGH TS TO ATTRACT PARTNERSHIPS AND MAINTAIN
MARKET POSITION.

Another factor that will influence our sess is the strength of our patent portfolio. Patgnte the patent holder the right to prevent
others from using its patented technology. If soneeiofringes upon the patented material of a pdiefiter, then the patent holder has the
right to initiate legal proceedings against thaspa to protect the patented material. These pdicgs, however, can be lengthy and costly.
We are in the process of performing an ongoingesg\af our patent portfolio to confirm that our kighnologies are adequately protected. If
we determine that any of our patents require edldelitional disclosures or revisions to existinfpimation, we may ask that such patents be
reexamined or reissued, as applicable, by the di@tates Patent and Trademark Office.

The patenting process, enforcement of gatents, and defense against claims of infringemes inherently risky. Because we rely
heavily on patent protection, for us the risksagmificant and include the following:

Risk of Inadequate Patent Protection foodRrct. The United States Patent and Trademark Offidereign patent offices may not
grant patents of meaningful scope based on thécagiphs we have already filed and those we interfde. If we do not have patents that
adequately protect our human-use equipment andatidns for its use, then we will not be compedtiv
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Risk That Important Patents Will Be Judgedilid. = Some of the issued patents we now own or leemsy be determined to be
invalid. If we have to defend the validity of anfyaur patents, the costs of such defense couldibstantial, and there is no guarantee of a
successful outcome. In the event an important pagdeted to our drug delivery technology is fouade invalid, we may lose competitive
position and may not be able to receive royaliiegpfoducts covered in part or whole by that paterer license agreements.

Risk of Being Charged With InfringementAlthough we and our partners try to avoid infigment, there is the risk that we will use a
patented technology owned by another person abé/charged with infringement. Defending or inderyinifj a third party against a charge
of infringement can involve lengthy and costly legetions, and there can be no guarantee of a ssitd@utcome. Biotechnology companies
of roughly our size and financial position have g@ut of business after fighting and losing animgfement battle. If we or our partners were
prevented from using or selling our human-use eqaift, then our business would be seriously affected

Freedom to Operate Risks.We are aware that patents related to eledieakisted drug delivery have been granted to pabeint
applications filed by, our potential competitorse\&t our partners have taken licenses to somesséthatents, and will consider taking
additional licenses in the future. Nevertheless,dbmpetitive nature of our field of business dralfact that others have sought patent
protection for technologies similar to ours makestarisks significant.

In addition to patents, we also rely omlérgecrets and proprietary know-how. We try togobthis information with appropriate
confidentiality and inventions agreements with employees, scientific advisors, consultants, atidizorators. We cannot assure you that
these agreements will not be breached, that webwilible to do much to protect ourselves if theytmeached, or that our trade secrets will
not otherwise become known or be independentiyogis@d by competitors. If any of these events adhien we run the risk of losing
control over valuable company information, whiclulcbnegatively affect our competitive position.

IF WE ARE NOT SUCCESSFUL DEVELOPING OUR CURRENT PRODUCTS, OUR BUSINESS MODEL MAY CHANGE AS
OUR PRIORITIES AND OPPORTUNITIES CHANGE. OUR BUSINE SS MAY NEVER DEVELOP TO BE PROFITABLE OR
SUSTAINABLE.

There are many products and programs ¢has seem promising and that we could pursue. Hewyevith limited resources, we may
decide to change priorities and shift programs afs@y those that we had been pursuing for the memd exploiting our core technology of
electroporation. The choices we may make will bgethelent upon numerous factors, which we cannoigiréife cannot assure you that our
business model, as it currently exists or as it eajve, will enable us to become profitable ostistain operations.

SERIOUS AND UNEXPECTED SIDE EFFECTS ATTRIBUTABLE TO GENE THERAPY MAY RESULT IN GOVERNMENTAL
AUTHORITIES IMPOSING ADDITIONAL REGULATORY REQUIREM  ENTS OR A NEGATIVE PUBLIC PERCEPTION OF
OUR PRODUCTS.

The MedPulser DNA Delivery System and ahgur other Gene Therapy or DNA Vaccine productdidates under development could
be broadly described as gene therapies. A numbginidal trials are being conducted by other phaceutical companies involving gene
therapy, including compounds similar to, or conpetiwith, our product candidates. The announceroéatverse results from these clinical
trials, such as serious unwanted and unexpectedcetiieicts attributable to treatment, or any respdmysthe FDA to such clinical trials, may
impede the timing of our clinical trials, delaygmevent us from obtaining regulatory approval ggatevely influence public perception
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of our product candidates, which could harm ouiiness and results of operations and depress the wélour stock.

The U.S. Senate has held hearings conagthenadequacy of regulatory oversight of geneaihweclinical trials, as well as the adequacy
of research subject education and protection imcaal research in general, and to determine whetfiditional legislation is required to prot
volunteers and patients who participate in suatiadi trials. The Recombinant DNA Advisory Comméter RAC, which acts as an advisory
body to the National Institutes of Health, has exjeal its public role in evaluating important puldied ethical issues in gene therapy clinical
trials. Implementation of any additional review aegorting procedures or other additional regujatoeasures could increase the costs of or
prolong our product development efforts or clinitréls.

We report to the FDA and other regulataygrecies serious adverse events, including thodeelieve may be reasonably related to the
treatments administered in our clinical trials. IBserious adverse events, whether treatment-redatedt, could result in negative public
perception of our treatments and require additioeglilatory review or measures, which could inaeehe cost of or prolong our clinical
trials.

The FDA has not approved any gene therapgyzt or geneénaduced product for sale in the United States. ddramercial success of ¢
products will depend in part on public acceptaricée use of gene therapy products or gene-indpoeducts, which are a new type of
disease treatment for the prevention or treatmehtiman diseases. Public attitudes may be influghgeclaims that gene therapy product:
gene-induced products are unsafe, and these tnetatnethodologies may not gain the acceptance gbtlic or the medical community.
Negative public reaction to gene therapy producgen«induced products could also result in greater gawent regulation and stricter
clinical trial oversight.

WE CANNOT PREDICT THE SAFETY PROFILE OF THE USE OF OUR MEDPULSER ELECTROPORATION SYSTEM WHEN
USED IN COMBINATION WITH OTHER THERAPIES.

Our trials involve the use of our MedPulB&ctroporation System in combination with bleoiny@n anti-cancer drug. While the data
we have evaluated to date suggest the MedPulsetréperation Therapy System does not increasedherse effects of other therapies, we
cannot predict if this outcome will continue totbge or whether possible adverse side effects inetttly attributable to the other drugs will
compromise the safety profile of our MedPulser Etgmoration Therapy System when used in certainkioation therapies or if used off-
label with other drugs by physicians.

WE RUN THE RISK THAT OUR TECHNOLOGY WILL BECOME OBS OLETE OR LOSE ITS COMPETITIVE ADVANTAGE.

The drug delivery business is very competjtfast moving and intense, and expected to beasingly so in the future. Other compal
and research institutions are developing drug dgligystems that, if not similar in type to ourtsyss, are designed to address the same
patient or subject population. Therefore, we cammoinise you that our products will be the best, ghfest, the first to market, or the most
economical to make or use. If competitors' prodaotsbetter than ours, for whatever reason, theocoukl make less money from sales and
our products risk becoming obsolete.

There are many reasons why a competitohitig more successful than us, including:

Financial Resources. Some competitors have greater financial ressuand can afford more technical and developméiasies than
we can.
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Greater Experience. Some competitors have been in the drug deligasness longer than we have. They have greaperiexce than
us in critical areas like clinical testing, obtaigiregulatory approval, and sales and marketings &perience or their name recognition may
give them a competitive advantage over us.

Superior Patent Position. Some competitors may have a better patentipogitotecting their technology than we have ot have to
protect our technology. If we cannot use our patémprevent others from copying our technologgdereloping similar technology, or if we
cannot obtain a critical license to another's gateast we need to make and use our equipmentvileenould expect our competitive position
to lessen. However, we feel that our patent posiidequately protects our technology portfolio.

Faster to Market. Some companies with competitive technologieg mave through stages of development, approval nasdketing
faster than us. If a competitor receives FDA apprtefore us, then it will be authorized to sedlproducts before we can sell ours. Because
the first company "to market" often has a significadvantage over late-comers, a second placa@osituld result in less than anticipated
sales.

Reimbursement Allowed.In the U.S., third party payers, such as Megicaay reimburse physicians and hospitals for aitgs’
products but not for our human-use products. Tlsldsignificantly affect our ability to sell ounman-use products in the U.S. and would
have a serious effect on revenues and our busasessvhole. Outside of the U.S., reimbursementfamding policies vary widely.

ANY ACQUISITION WE MIGHT MAKE MAY BE COSTLY AND DIF  FICULT TO INTEGRATE, MAY DIVERT
MANAGEMENT RESOURCES OR DILUTE STOCKHOLDER VALUE.

We have considered and made strategic sitiqus in the past, including Inovio AS in Janu2605, and, in the future, may acquire or
make investments in complementary companies, ptedudechnologies. As part of our business styateg@ may acquire assets or
businesses principally relating to or complementargur current operations, and we have in the @asiuated and discussed such
opportunities with interested parties. Any acqgiosis we undertake will be accompanied by the reskamonly encountered in business
acquisitions. These risks include, among othergstin

. Potential exposure to unknown liabilities of acqdicompanies;

. The difficulty and expense of assimilating the @bens and personnel of acquired businesses;
. Diversion of management time and attention andragsources;

. Loss of key employees and customers as a rescltasfges in management;

. Incurrence of amortization expenses related togitde assets or large impairment charges; and
. Possible dilution to our stockholders.

In addition, geographic distances may nthkentegration of businesses more difficult. Weymat be successful in overcoming these
risks or any other problems encountered in conoedatiith any acquisitions.

32




OUR ABILITY TO ACHIEVE SIGNIFICANT REVENUES FROM SA LES OR LEASES OF HUMAN-USE EQUIPMENT WILL
DEPEND ON ESTABLISHING EFFECTIVE SALES, MARKETING A ND DISTRIBUTION CAPABILITIES OR
RELATIONSHIPS AND WE CURRENTLY LACK SUBSTANTIAL EXP ERIENCE IN THESE AREAS.

We have limited experience in sales, mangesnd distribution of clinical and human-use prod. If we want to be direct distributors of
the human-use products, then we must develop aatiagkand sales force. This would involve substdmibsts, training, and time.
Alternatively, we may decide to rely on a comparthwa large distribution system and a large disadés force to undertake the majority of
these activities on our behalf. This route couklitein less profit for us, but may permit us tack market faster. In any event, we may not be
able to undertake this effort on our own, or cacttrgith another to do this at a reasonable cogjaR#ess of the route we take, we may nc
able to successfully commercialize any product.

THE MARKET FOR OUR STOCK IS VOLATILE, WHICH COULD A DVERSELY AFFECT AN INVESTMENT IN OUR STOCK.

Our share price and volume are highly WelaT his is not unusual for biomedical companiésur size, age, and with a discrete market
niche. It also is common for the trading volume aride of biotechnology stocks to be unrelated to@mpany's operations, i.e. to go up or
down on positive news and to go up or down on nesn®©ur stock has exhibited this type of behawiaiie past, and may well exhibit it in
the future. The historically low trading volumeanir stock, in relation to many other biomedical pamies of our size, makes it more likely
that a severe fluctuation in volume, either up @wd, will affect the stock price.

Some factors that we would expect to degpttes price of our stock include:

. Adverse clinical trial results;
. Our inability to obtain additional capital;
. Announcement that the FDA denied our request teaygpour human-use product for commercializatiothenUnited States,

or similar denial by other regulatory bodies whinbke independent decisions outside the United Statedate, the EU is the
only foreign jurisdiction in which we have souglppaoval for commercialization;

. Announcement of legal actions brought by or filgdiast us for patent or other matters, especiaileido not win such
actions;

. Cancellation of important corporate partnershipagreements;

. Public concern as to the safety or efficacy of fmuman-use products including public perceptionamgigg gene therapy in
general;

. Stockholders' decisions, for whatever reasonsltdasge amounts of our stock;

. Adverse research and development results;

. Declining working capital to fund operations, oheit signs of apparent financial uncertainty; and

. Significant advances made by competitors that aregived to limit our market position.

Additionally, our clinical trials are opemded and, therefore, there is a risk that infoionategarding the success of our clinical trials
maybe be obtained by the public prior to a fornmadauncement by us.
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ECONOMIC, POLITICAL, MILITARY OR OTHER EVENTS IN TH E UNITED STATES OR IN OTHER COUNTRIES COULD
INTERFERE WITH OUR SUCCESS OR OPERATIONS AND HARM O UR BUSINESS

The September 11, 2001 terrorist attacksugied commerce throughout the United States tred parts of the world. The continued
threat of similar attacks throughout the world #imel military action taken by the United States atiger nations in Irag or other countries r
cause significant disruption to commerce througtioetworld. To the extent that such disruptionshfer slow the global economy, our
business and results of operations could be méyesidversely affected. We are unable to predicethbr the threat of new attacks or the
responses thereto will result in any long-term caraial disruptions or if such activities or respesnisvill have a long-term material adverse
effect on our business, results of operationsraritial condition.

OUR DEPENDENCE UPON NON-MARKETED PRODUCTS, LACK OF EXPERIENCE IN MANUFACTURING AND
MARKETING HUMAN-USE PRODUCTS, AND OUR CONTINUING DE FICIT MAY RESULT IN EVEN FURTHER
FLUCTUATIONS IN OUR TRADING VOLUME AND SHARE PRICE.

Successful approval, marketing, and sdl@siohuman-use equipment are critical to the fai@rfuture of our company. Our human-use
products are not yet approved for sale in the drfiates and some other jurisdictions and we meagrrabtain those approvals. Even if we
do obtain approvals to sell our human-use prodadise United States, those sales may not be gs tartimely as we expect. These
uncertainties may cause our operating resultaitdifate dramatically in the next several years.béleeve that quarter-to-quarter or annual
comparisons of our operating results are not a guaidation of our future performance. Neverthelélssse fluctuations may cause us to
perform below the expectations of the public maggetlysts and investors. If this happens, the mier common shares would likely fall.

THERE IS A RISK OF PRODUCT LIABILITY WITH HUMAN-USE  EQUIPMENT

The testing, marketing and sale of humamparsducts expose us to significant and unpredietadks of equipment product liability
claims. These claims may arise from patients, @dihtrial volunteers, consumers, physicians, hatpitompanies, institutions, researchers or
others using, selling, or buying our equipment.daat liability risks are inherent in our businessl avill exist even after the products are
approved for sale. If and when our humese equipment is commercialized, we run the rigk tise (or misuse) of the equipment will resu
personal injury. The chance of such an occurreriténarease after a product type is on the market.

We possess liability insurance in connectigth ongoing business and products, and we wiltpase additional policies if such policies
are determined by management to be necessaryn$ti@nce we purchase may not provide adequateagev@r the event a claim is made,
however, and we may be required to pay claims tjrel we did have to make payment against a cldimen it would impact our financial
ability to perform the research, development, aaldssactivities we have planned.

If and when our human-use equipment is censialized, there is always the risk of productedés. Product defects can lead to loss of
future sales, decrease in market acceptance, damage brand or reputation, and product returrsvaarranty costs. These events can occur
whether the defect resides in a component we psechétom a third party or whether it was due toadesign and/or manufacture. We expect
that our sales agreements will contain provisicesighed to limit our exposure to product liabilitgims. However, we do not know whether
these limitations are enforceable in the counirieghich the sale is made. Any product liabilityather claim brought
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against us, if successful and of sufficient magletucould negatively impact our financial perforrogreven if we have insurance.

WE CANNOT BE CERTAIN THAT WE WILL BE ABLE TO MANUFA CTURE OUR HUMAN-USE EQUIPMENT IN
SUFFICIENT VOLUMES AT COMMERCIALLY REASONABLE RATES

Our manufacturing facilities for human-yseducts will be subject to quality systems regafa, international quality standards and
other regulatory requirements, including pre-apptanspection for the human-use equipment and gierjpost-approval inspections for all
human-use products. While we have undergone arskgasquality systems audit from an internatiooalh we have never undergone a
quality systems inspection by the FDA. We may reoable to pass an FDA inspection when it occurmsuiffacilities are found not to be up
the FDA standards in sufficient time, prior to WritStates launch of product, then it will resulaidelay or termination of our ability to
produce the human-use equipment in our facilityy Aalay in production will have a negative effeotaur business. There are no immediate
dates set forth for launch of our products in thmétédl States. We plan on launching these produwats we successfully perform a Phase I
clinical study, obtain the requisite regulatory apal, and engage a partner who has the finanesalurces and marketing capacity to bring
our products to market.

Our products must be manufactured in sefiiccommercial quantities, in compliance with regory requirements, and at an acceptable
cost to be attractive to purchasers. We rely aml tharties to manufacture and assemble most aspleats equipment.

Disruption of the manufacture of our proudor whatever reason, could delay or interruptability to manufacture or deliver our
products to customers on a timely basis. This wbeléxpected to affect revenues and may affeciooagrterm reputation, as well. In the
event we provide product of inferior quality, wearihe risk of product liability claims and warrardgligations, which will negatively affect
our financial performance.

IF WE LOSE KEY PERSONNEL OR ARE UNABLE TO ATTRACT A ND RETAIN ADDITIONAL, HIGHLY SKILLED
PERSONNEL REQUIRED TO DEVELOP OUR PRODUCTS OR OBTAIN NEW COLLABORATIONS, OUR BUSINESS MAY
SUFFER.

We depend, to a significant extent, onefierts of our key employees, including senior ngamaent and senior scientific, clinical,
regulatory and other personnel. The developmenewaf therapeutic products requires expertise framamaber of different disciplines, some
of which is not widely available. We depend upon seientific staff to discover new product candataand to develop and conduct pre-
clinical studies of those new potential productsr €linical and regulatory staff is responsible floe design and execution of clinical trials in
accordance with FDA requirements and for the adearent of our product candidates toward FDA apprdal manufacturing staff is
responsible for designing and conducting our martufang processes in accordance with the FDA's iQual/stem Regulations. The quality
and reputation of our scientific, clinical, reguiat and manufacturing staff, especially the sestaff, and their success in performing their
responsibilities, are a basis on which we attrattmtial funding sources and collaborators. In @oldj our Chief Executive Officer and Chief
Financial Officer and other executive officers emeolved in a broad range of critical activitiesciuding providing strategic and operational
guidance. The loss of these individuals, or oubiiits to retain or recruit other key managemend anientific, clinical, regulatory,
manufacturing and other personnel, may delay orgmreus from achieving our business objectives fd¢e intense competition for person
from other companies, universities, public and gewresearch institutions, government entitiesathdr organizations.
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WE MAY NOT MEET ENVIRONMENTAL GUIDELINES AND ASAR ESULT COULD BE SUBJECT TO CIVIL AND
CRIMINAL PENALTIES.

Like all companies in our line of work, \&ee subject to a variety of governmental regulatieating to the use, storage, discharge and
disposal of hazardous substances. Our safety puoegébr handling, storage and disposal of sucleriads are designed to comply with
applicable laws and regulations. Neverthelessgifane found to not comply with environmental regjalss, or if we are involved with
contamination or injury from these materials, timmay be subject to civil and criminal penaltiElsis would have a negative impact on our
reputation and finances, and could result in a dmmn or even complete cessation of our business.

OUR FACILITIES ARE LOCATED NEAR KNOWN EARTHQUAKE FA ULT ZONES, AND THE OCCURRENCE OF AN
EARTHQUAKE OR OTHER CATASTROPHIC DISASTER COULD CAU SE DAMAGE TO OUR FACILITIES AND
EQUIPMENT.

Our facilities are located near known egutike fault zones and are vulnerable to damage éamthquakes. We are also vulnerable to
damage from other types of disasters, includirg fioods, power loss, communications failures sindlar events. If any disaster were to
occur, our ability to operate our business at aailifies would be seriously impaired. In additidine unique nature of our research activities
could cause significant delays in our programsraade it difficult for us to recover from a disast€he insurance we maintain may not be
adequate to cover our losses resulting from disasteother business interruptions. Accordinglyearthquake or other disaster could
materially and adversely harm our ability to cortdugsiness.

WE ARE EXPOSED TO POTENTIAL RISKS FROM RECENT LEGIS LATION REQUIRING COMPANIES TO EVALUATE
INTERNAL CONTROLS UNDER SECTION 404 OF THE SARBANES-OXLEY ACT OF 2002.

As directed by Section 404 of the Sarbadeley Act of 2002 ("Section 404"), the Securitiegld&Exchange Commission adopted rules
requiring public companies to include a report @ffagement on our internal controls over finan@gpbrting in our annual reports on
Form 10-K that contains an assessment by managerhtre effectiveness of our internal controls ofileancial reporting. In addition, our
independent auditor must attest to and report amagement's assessment of the effectiveness ofit@unal controls over financial reporting.
This requirement first applies to this Annual Regpor Form 10-K.

How companies are implementing these newirements including internal control reforms, filyato comply with Section 404's
requirements, and how independent auditors are/mgpihese new requirements and testing companieshal controls, remains subject to
uncertainty. The requirements of Section 404 agoong and apply to future years. We expect thatimternal controls will continue to evol
as our business activities change. During the eooffsnanagement's and our independent auditoliswenf our internal controls over
financial reporting as of December 31, 2004, weid@htify two significant control deficiencies thdit not rise to the level of material
weaknesses, as defined by the Public Company Atiogu@versight Board (PCAOB). Although we will camie to diligently and vigorous
review our internal controls over financial repogtiin order to ensure compliance with the Sectidh lequirements, any control system,
regardless of how well designed, operated and atexdy can provide only reasonable, not absoluseirasce that its objectives will be met.

If, during any year, our independent audigmot satisfied with our internal controls o¥igrancial reporting or the level at which these
controls are documented, designed, operated, tes@skessed, or if the independent auditor indéshe requirements, rules or regulations
differently than
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we do, then our independent auditor may decliratEst to management's assessment or may issperattat is qualified. This could result
in an adverse reaction in the financial marketptioe to a loss of investor confidence in the rdiigtof our financial statements, which
ultimately could negatively impact the market prafeour stock.

ITEM 2. PROPERTIES

We own no real property and have no plarectjuire any real property in the future. On Jan@&, 2005, we moved into new
headquarters of 22,867 square feet at 11494 Sork&lley Road in San Diego, California. This fagilprovides adequate space for our
current research, manufacturing, and administratperations. This new lease runs through Februgr2@10. The annual rent for this leased
property is $452,767 in the first four years of thiginal lease term. The annual rent for the fdtid final year of the original lease term is
$480,207. At the end of the original lease term haee the option of renewing this lease for an tiathl five-year lease term at an annual
rate equal to the fair market rental value of thapprty, as defined in the lease agreement.

In connection with this new lease, we issaavarrant to purchase 50,000 shares of our constogk at $5.00 per share to the landlord
of this leased facility in December 2004. This vaatris immediately exercisable and expires fiveyé&mm the date of issuance. This warl
was valued on the date of issuance using the Batioles pricing model. The fair value of this watr$120,913, will be recognized ratably
over the five-year term of the lease as rent ex@ens

During the transition to our new headquartte/e will maintain a portion of our previous hgadrters at 11199 Sorrento Valley Road in
San Diego, California as our manufacturing facilithe lease for this manufacturing facility runsotigh May 31, 2005. The monthly rent for
this leased property is $7,679.

We believe our current facilities will bdejuate to meet our operating needs for the foabseéuture. Should we need additional space,
we believe we will be able to secure additionakspa commercially reasonable rates.

ITEM 3. LEGAL PROCEEDINGS
We are not a party to any material legatpedings with respect to us, our subsidiarieangrof our properties.
ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

No matters were submitted to a vote of ggcholders during the fourth quarter of fiscal020

PART Il

ITEM 5. MARKET FOR COMPANY'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER
REPURCHASES OF EQUITY SECURITIES

Market Informatior

Our common stock is traded on the Ameristotk Exchange ("AMEX") under the symbol "GEB." d@ireg began on the AMEX on
December 8, 1998. On January 17, 2003, we voluyi@etlisted from the Toronto Stock Exchange ("Tp&here our common stock had
been listed since September 2, 1997. The decis&anmade to decrease the time required and codtsabfegulatory filings, concentrate all
of the volume on one exchange and focus on buildihggher profile with our expanding domestic ineedase. Our common shares have
also traded on the former Vancouver Stock Exchdhg8E"). We voluntarily de-listed from that exchangn March 6, 1998.
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Effective September 13, 2004, we implemgat®ne-for-four reverse split of our common staktkthe time of the reverse stock split,
each four shares of our issued and outstanding aomstock were combined into one share of our comshack. The reverse stock split did
not change the number of authorized shares of@uantwn stock. The one-for-four reverse stock spdis@pproved by the registrant's
stockholders at a special meeting on Septembe2Q®}, and subsequently approved by our Board adirs. All common share and per
share amounts throughout this filing have beensi€éflto give effect to this reverse stock split.

The table below sets forth the quartertghtend low sales prices of our common shares itwhemost recent fiscal years and gives
effect to this reverse stock split.

Toronto Stock American Stock
Exchange Exchange
CDN$ uss$

Year ended December 31, 2004 High Low High Low
First quartel — — 7.7¢€ 5.0C
Second quarte — — 6.92 4.84
Third quartel — — 5.2C 2.64
Fourth quarte — — 4.4t 2.37
Year ended December 31, 2003
First quarter (1 2.2(C 1.6C 1.7¢ 1.04
Second quarte — — 3.72 0.9¢
Third quartel — — 4.5¢ 2.3€
Fourth quarte — — 5.52 3.8C

(1)  We voluntarily de-listed from the TSE on January 2003.

As of March 2, 2005, there were approxilyadé6 stockholders of record. This figure doesinotude beneficial owners who hold
shares in nominee name. The closing price per siiarer common stock on March 2, 2005 was $4.4%¢psrted on the AMEX.

Recent Sales of Unregistered Securi

In January 2005, we consummated the adiuisdf Inovio AS, a Norwegian company. Under tamis of the transaction, we acquired
the entire share capital of Inovio for an aggregatehase price of $10.0 million; $3.0 million bEtpurchase price consisted of cash and
$7.0 million consisted of shares of our Series D@otible Preferred Stock, par value $0.001 peresfthe "Series D Preferred Stock"). We
issued 1,966,292 shares of the Series D Prefetoa 1 the transaction, based on the averagengqwiice of our common stock as reported
on the American Stock Exchange during the 30 tadiy period immediately preceding the closing.senshareholders of Inovio who
received shares of Series D Preferred Stock itréimsaction will also be entitled to additionaliaaces of Series D Preferred Stock in the
event we achieve certain strategic and commerdiaktones, as set forth in the Stock Purchase Ageee The shares of Series D Preferred
Stock are convertible to shares of our common stock one-for-one basis. We intend to file a regigin statement covering the resale of
such shares of common stock.

In January 2005, we completed a privategitgent to accredited investors whereby we sold0]]128 shares of our common stock at a
purchase price of $4.05 per share and issued wan@purchase 508,240 shares of our common staok @xercise price of $5.50 per share,
which resulted in aggregate cash proceeds of $8illidn (assuming no exercise of the warrants).oktion of this private placement involv
investors who converted $3.2 million of their ps investment in our

38




Series C Preferred Stock into 790,123 shares afdh@mon stock issued as part of this private plasgmwith no associated cash proceeds to
us.

At the signing, each investor provided pawirfor at least 20% of the subscription amourdg,ithlance due at the earlier of
(i) September 30, 2005 or (ii) the occurrence ofearly triggering event,” as set forth in the agnent. The balance of the subscription
amount is evidenced by a full recourse promissotg.PAll of the shares shall be held in an escromoant pending the final closing, in
accordance with the terms of the escrow agreement.

In conjunction with this private placement received a subscription amount of $607,42Jashdrom one investor in advance of the
signing of this agreement, which was recorded grwed expenses in the consolidated balance sheéDexember 31, 2004.

Dividends

The holders of our Series A and B PrefeBtatk will receive an annual dividend rate of 6ftshares of common stock or cash, payable
quarterly. Holders of Series A and B Preferred Btre entitled to receive this quarterly dividehtbugh September 30, 2006. In 2004 and
2003, our Board of Directors declared dividendthholders of our Series A and B Preferred Statlich were paid through the issuance of
our common stock. As part of this dividend to hotdef Series A and B Preferred Stock, we issuedad of 73,072 common shares valued at
$322,397 in 2004, and 84,595 common shares val®8b3,587 in 2003.

The holders of our Series C Preferred Stwitlikreceive an annual dividend rate of 6%, inr&saf common stock or cash, payable
quarterly. Holders of Series C Preferred Stockeatéled to receive this quarterly dividend througme 30, 2007. In 2004, our Board of
Directors declared dividends to the holders of®eries C Preferred Stock, which were paid throhghdsuance of our common stock, as
well as cash. As part of this dividend to the hoddef Series C Preferred Stock, we issued 30, 18#huan shares valued at $133,693, and
cash of $276,315 in 2004.

Repurchase

We did not repurchase any of our equityugées during the fourth quarter of fiscal 2004.
Equity Compensation Plal

Our equity compensation plan informatioprisvided as set forth in Part I, ltem 11 herein.
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ITEM 6. SELECTED CONSOLIDATED FINANCIAL DATA

The following table sets forth our selectedisolidated financial data for the periods intidaderived from consolidated financial
statements prepared in accordance with U.S. génaaepted accounting principles. The data sé¢h fleelow should be read in conjunction
with our Consolidated Financial Statements and\ibies thereto included elsewhere in this report"éedn 7. Management's Discussion and
Analysis of Financial Condition and Results of Guems" set forth below. Effective June 15, 20Qdr, Board of Directors approved the
change of our fiscal year-end from March 31 to Deloer 31.

Nine Months
Ended
Year Ended Year Ended Year Ended December 31, Year Ended
December 31, 2004 December 31, 2003 December 31, 2002 2001 March 31, 2001

License fee and milestone

payments $ 214,35, $ 5882 $ 588: $ 981 $ 3,730,39.
Revenue under collaborativ

research and development

arrangements and grar 952,74¢ 74,67 183,63¢ 109,66¢ 560,79°
Loss from continuing

operations (11,263,14) (6,588,24) (5,908,04,) (5,851,74) (4,935,601)
Gain on disposal of assets 290,20¢ 2,034,07! — — —
Loss from discontinued

operations — (110,740 (56,787 (508,04¢) (283,691)
Net loss (10,972,39) (4,664,90) (5,964,82) (6,359,79I) (5,219,29)
Imputed and declared

dividends (732,409 (18,210,53) — — —
Loss attributable to commor

stockholder: (11,705,33) (22,875,43) (5,967,82) (6,359,79I) (5,219,29))

Cumulative effect on prior
years of change in accounti

principle — — — — (3,647,05))
Net loss after change
accounting principle (11,705,33) (22,875,43) (5,964,82) (6,359,790 (8,866,35)

Pro forma net loss assumini

change in accounting

principle is retroactively

applied (11,705,33) (22,875,43) (5,964,82) (6,359,79i) (5,219,29))

Amounts per common sh—
basic and diluted:
Loss from continuing

operations (0.649) (0.49) (0.5¢) (0.6¢) (0.72)
Gain (loss) from discontinue

operations 0.0z 0.14 (0.01) (0.0¢) (0.09)
Net loss (0.62) (0.35) (0.59) (0.7¢) (0.7¢)
Imputed and declared

dividends (0.04) (1.37) — — —
Net loss attributable t

common stockholders (0.6€) 1.72) (0.59) (0.7€) (0.7€)

Cumulative effect on prior
years of change in accounti

principle — — — — (0.52)
Net loss after change
accounting principle¢ (0.6€) (1.72) (0.59) (0.7€) (1.2¢)

Pro forma net loss assumini
change in accounting
principle is retroactively

applied (0.6€) 1.72) (0.59) (0.76) (0.76)
Total assets 20,951,50 16,228,99 5,419,22! 6,633,71. 11,486,26
Long-term liabilities,

including current portiol — — 20,64: 48,117 117,46:
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
Forward-Looking Statements

The following discussion should be readanjunction with the audited consolidated finanstaitements and the notes thereto contained
elsewhere in this annual report. The following dission and analysis explains trends in our findrciadition and results of operations for
the years ended December 31, 2004, 2003 and 2002.

This Form 10-K contains forward-lookingtstaents within the meaning of the Private Securitiéigation Reform Act of 1995,
including statements with regards to our revenpending, cash flow, products, actions, plans, etiias and objectives. Forward-looking
statements include, without limitation, any stataibat may predict, forecast, indicate or simpétes future results, performance or
achievements, and may contain the words "belié\amficipate,” "expect," "estimate," "intend," "plafiproject,” "will be," "will continue,"
"will result,” "could,” "may," "might," or any vaaitions of such words with similar meanings. Anytsatatements are subject to risks and
uncertainties that could cause our actual resultifter materially from those which are managertseciirrent expectations or forecasts. Such
information is subject to the risk that such exp8ahs or forecasts, or the assumptions underlyiredp expectations or forecasts, become
inaccurate.

The risks and uncertainties are detailethftime to time in our reports filed with the SE@;luding Forms 8-K, 10-Q, and 10-K, and
include, among others, the following: our abilitydevelop commercially successful products; intéonal and national general economic,
political and market conditions; our significantdédbnal financing requirements and the uncertaoftfuture capital funding; potential
changes in our strategy that may occur dependirthesuccessful development of our current progpetential changes in the focus of
existing and potential collaborative partners wéhpect to research and development activitiegjrtting and uncertainty of results of both
research and regulatory processes; competitiveitimmsl and demand for our products and technoltdgyunproven safety and efficacy of
device products and our potential exposure to prokbility or recall; our significant reliance ap our collaborative partners with respect to
sales, marketing and distribution capabilities&ohieving our goals; uncertainties relating to pet@nd other intellectual property, including
whether we will obtain sufficient protection or cpetitive advantage therefrom; existing extensiveéstic and foreign government
regulations, including environmental guidelinesplagable to our business and the potential for taltkl regulatory requirements that may be
imposed; the volatility of our stock price; our @eplence on third parties to manufacture equipnardadr manufacturing facilities that meets
FDA standards; our lack of experience in manufaoguand marketing human-use products; businesamtiens due to natural disasters such
as an earthquake due to the location of our fastibur dependence upon a limited number of keygmmel and consultants; our ability to
successfully integrate any assets or businessewéhacquire into our existing operations; comptmmwith recent legislation including the
Sarbanes-Oxley Act of 2002; and other factors esfeed or incorporated by reference in this repudt@her reports.

The risks included here are not exhaus@ther sections of this report may include addaidiactors that could adversely impact our
business and financial performance. Moreover, vweratp in a very competitive and rapidly changingrmment. New risk factors emerge
from time to time and we cannot predict all suck fectors, nor can we assess the impact of all 6gk factors on our business or the extent
to which any factor, or combination of factors, ntayuse actual results to differ materially fromst@ontained in any forward looking
statements. Given these risks and uncertaintiesstors should not place undue reliance on ford@olling statements as a prediction of
actual results. Investors should also be awarenthéd¢ we do, from time to time, communicate wittarities analysts, we do not disclose
material non-public information or other confidettommercial information to them. Accordingly, ividuals should not assume that we
agree with any
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statement or report issued by any analyst, regesdiEthe content of the report. Thus, to the extteat reports issued by securities analysts
contain any projections, forecasts or opinionshseports are not our responsibility.

Overview

We are a San Diego-based biomedical compdumge technology platform is based on medicalaes/that use Electroporation Therapy
("EPT") to deliver drugs and genes into cells. Weedeveloping and commercializing novel medicatdpées to address a number of diseases
with critical unmet treatment needs using EPT. MedPulser Electroporation Therapy System is in Phkglinical trials in the United
States for the treatment of recurrent head and cae&er. In addition, we are currently conductingrmarketing studies to support the
commercialization of the MedPulser Electroporafl¢rerapy System in Europe. Our system delivers idetipulses to tumors injected with
the generic drug bleomycin. The unique featurdefdystem, which uses a generator together wigodéble needle applicators, is the
preservation of healthy tissue at the margins efttimor. We believe this may afford distinct adeaets over surgery in preserving function
and improving the quality of life for cancer patiewho would otherwise face significant morbidigsaciated with cancer surgery. Prior to
commercial sales of the MedPulser Electroporatibardpy System in the European Union ("EU"), we weriired to receive CE Mark
Certification, an international symbol of qualitycacompliance. We believe that the planned comrmaklainch of our CE certified MedPul:
Electroporation Therapy System in Europe in 20@8agents an important milestone for us.

We will continue to seek new strategictisieg partners for the use of electroporation lierdelivery of drugs in the treatment of cancer
and delivery of genes into cells. We will not reeeany additional milestone or licensing paymeatsdevelopment or sale of our products
until a new strategic alliance is in place or whiage the milestones specified in our existing agrents, or product sales commence under
our existing agreement. There can be no assurhateve will be able to contract with such a parimrethat we can achieve the milestones set
out in our agreements.

Until the commercialization of clinical mhacts, we expect revenues to continue to be athtibeito collaborative research arrangements,
licensing fees, grants and interest income.

Due to the amount of expenses incurretiéndevelopment of the oncology and gene delivesiesys, we have been unprofitable since
1994. As of December 31, 2004, we had an accuntutiéicit of $87,907,320. We expect to continuénttur substantial operating losses in
the future due to our commitment to our researchdavelopment programs, the funding of preclingtalies, clinical trials and regulatory
activities and the costs of general and adminisatctivities.

Critical Accounting Policies

The SEC defines critical accounting pobcés those that are, in management's view, impgddahe portrayal of our financial condition
and results of operations and demanding of managgsijedgment. Our discussion and analysis of mamfcial condition and results of
operations is based on our audited consolidateshdiial statements, which have been prepared irr@dacoe with U.S. generally accepted
accounting principles ("GAAP"). The preparationtioése financial statements requires us to makenats and judgments that affect the
reported amounts of assets, liabilities, revennesexpenses. We base our estimates on experiedamararious assumptions that we beli
are reasonable under the circumstances, the refuitsich form the basis for making judgments aktbetcarrying values of assets and
liabilities that are not readily apparent from atheurces. Actual results may differ from thosénestes.
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Our critical accounting policies include:

Revenue Recognition.We have adopted a strategy of co-developidg@nsing our gene delivery technology for speaifeémes or
specific medical indications. Accordingly, we hargered into collaborative research and developagrements and have received funding
for pre-clinical research and clinical trials. Pants under these agreements, which are non-reflsdab recorded as revenue as the related
research expenditures are incurred pursuant ttethes of the agreement and provided collectibiityeasonably assured.

License fees comprise initial fees and stidlee payments derived from collaborative licensimgngements. Non-refundable milestone
payments continue to be recognized upon the admientof specified milestones when we have earnednilestone payment, provided the
milestone payment is substantive in nature anédhévement of the milestone was not reasonably@dst the inception of the agreement.
We defer payments for milestone events which aaeaeably assured and recognize them ratably ogenthimum remaining period of our
performance obligations. Payments for milestoneighvare not reasonably assured are treated asiiménation of a separate earnings
process and are recognized as revenue when thetoniés are achieved.

Patent and License CostsPatents are recorded at cost and amortized thlsinstraightine method over the expected useful lives ol
patents or 17 years, whichever is less. Cost igpcised of the consideration paid for patents atated legal costs. If management determ
that development of products to which patent codtge is not reasonably certain or that costseckececoverable value, such costs are
charged to operations.

License costs are recorded based on thedhie of consideration paid and amortized usivgstraight-line method over the shorter of
the expected useful life of the underlying patemtthe term of the related license agreement.

Long-lived Assets. We assess the recoverability of long-lived &sbg determining whether the carrying value ofrsassets can be
recovered through undiscounted future operating @aws. If impairment is indicated, we reduce tiaerying value of the asset to fair value.
While our current and historical operating and désh losses are potential indicators of impairmevi believe the future cash flows to be
received from the long-lived assets will exceedabsgets' carrying value, and accordingly, we hateetognized any impairment losses
through December 31, 2004.

Research and Development ExpenseSince our inception, virtually all of our adties have consisted of research and development
efforts related to developing our electroporatiechinologies. We expense all such expendituresipehiod incurred. Our expenses related to
clinical trials are based on services receivededfaits expended pursuant to contracts with mudtiglsearch institutions and clinical research
organizations that conduct and manage clinicdktda our behalf. The financial terms of these agrents are subject to negotiation and vary
from contract to contract and may result in unepayment flows. Generally, these agreements sét foet scope of work to be performed
fixed fee or unit price. Payments under the comdrdepend on factors such as the successful emmilof patients or the completion of
clinical trial milestones. Expenses related toichhtrials generally are accrued based on corgdagimounts applied to the level of patient
enrollment and activity according to the protodbtimelines or contracts are modified based upeanges in the clinical trial protocol or
scope of work to be performed, we modify our estesaccordingly on a prospective basis.
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Results of Operations
Comparison of Years Ended December 31, 2004 and 200

The audited consolidated financial datétlieryears ended December 31, 2004 and Decemb2033,is presented in the following table
and the results of these two periods are useckidigtussion thereafter.

Year Ended Year Ended
December 31, 2004 December 31, 2003

Revenue:
License fee and milestone payme $ 214,35, $ 5,88
Revenue under collaborative research and develapanemgement 945,59: 74,64
Grants 7,157 —
Total revenue 1,167,09! 80,52¢
Operating expenses:
Research and developmt 6,548,59! 2,146,90!
General and administratiy 6,129,19! 4,566,88:
Total operating expense:! 12,677,79 6,713,79:
Loss from operations (11,510,69) (6,633,26)
Other income (expense):
Interest incomt 247 55! 65,49]
Interest expens — (20,480)
Loss from continuing operations (11,263,14) (6,588,24)
Discontinued operation

Gain on disposal and other, 1 290,20¢ 2,034,07

Loss from discontinued operatio — (110,74
Net loss (10,972,93) (4,664,90)
Imputed and declared dividends on preferred s (732,409 (18,210,53)
Net loss attributable to common stockholders $ (11,705,33) $ (22,875,43)

I I
Amount per common shar—basic and diluted

Loss from continuing operatiol $ (0.64 $ (0.49)
Income from discontinued operations, 0.02 0.14
Net loss (0.62) (0.3%)
Imputed and declared dividends on preferred s (0.09) (1.37)
Net loss attributable to common stockholder: $ (0.66) $ (1.72)

Revenu

During the year ended December 31, 2004ewerded total revenue of $1,167,099, as compar880,529 for the year ended
December 31, 2003. Revenue consists of license f@Estone payments and amounts received fronaloothtive research and development
arrangements and grants.

During the year ended December 31, 20042808, we recorded revenue under license fees dasgtame payments of $214,351 and
$5,882, respectively. The increase in license feethe year ended December 31, 2004, as comparfestal 2003, was mainly due to license
revenue of $204,301 recognized from the collabonagind licensing agreement with Merck signed in 2894 to develop
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and commercialize our MedPulser DNA Delivery Systarhich will be developed for use with certain oéMk's DNA vaccine programs.
Under the Merck agreement, we will receive milestpayments linked to the successful developmeatmbduct if achieved. The upfront
payment received from Merck in 2004 and prospedtitgre milestone payments will be amortized obverterm of the agreement. Royalties
are payable on sales of a product utilizing thaaedeveloped under this agreement with Merck.

Revenue from license fees during the yeaded December 31, 2004 and 2003 included the emattioh of license fees we received
from a non-exclusive license and supply agreemenémtered into with Valentis, Inc in November 2004 will receive further payments, in
the form of cash and stock of Valentis, if certaiifestones are achieved under this agreement.

During the year ended December 31, 2004ewerded revenue under collaborative researcldanelopment arrangements of $945,!
as compared to $74,647 for the year ended DeceBih@003. The increase in revenue from collaboeatbsearch and development
arrangements during the year ended December 34, a8@ompared to fiscal 2003, was primarily dueet@nue of $685,937 recognized
from the collaboration and licensing agreementf Wierck signed in May 2004. Billings from reseaeatd development work performed
pursuant to the Merck agreement are recorded asnuevto match the related research expendituragr@ttpursuant to the terms of the
agreement.

Research and Development Exper

Research and development expenses, whitddim clinical trial costs, for the year ended Deber 31, 2004, were $6,548,599, as
compared to $2,146,909 for the year ended DeceB1he2003. The increase in research and developexpenses for the year ended
December 31, 2004, as compared to fiscal 2003 pnamrily due to an increase in clinical trial exges of approximately $3,150,000. These
clinical trial expenses included the use of a €ChhResearch Organization ("CRO") hired in assamatith our clinical trials and costs
associated with the use of outside clinical andilagry consultants associated with our clinicall$: The remainder of the increase was
mainly due to increased personnel expenses to sippernal efforts related to product developmamd clinical trials, increased external
research expenses and additional travel and otimsutting expenses associated with our clinicaldri

We initiated two Phase IIl head and neakicdl trials during 2004 in the United States &dope. These trials compare Electroporation
Therapy to surgery using a primary endpoint of fiomcpreservation and secondary endpoints of lngabr control, disease free survival and
overall survival. Shifting from a primary endpowftsurvival to a quality of life outcome allows tescarry out clinical trials that will be fasti
less costly and have a higher likelihood of succAssa result, previously announced Phase Il lsatineck trials focusing on survival as a
primary endpoint have been discontinued. In addjtvee initiated two European post-regulatory apptarials for skin and head and neck
cancer to gather additional clinical and pharmaonemic data. Due to the initiation of the clinitahls, we anticipate research and
development expenses from clinical and regulatotividies to increase in fiscal 2005.

General and Administrative Expenses

General and administrative expenses, winiclude business development expenses, for theeyelrd December 31, 2004, were
$6,129,195, as compared to $4,566,882 for thegreded December 31, 2003. The increase in genatadministrative expenses for the y
ended December 31, 2004, as compared to fiscal, 2mainly due to increased consulting and legpénses, increased stock option
expenses recorded pursuant the issuance of sttickigfor non-employee consultants and increasesbpeel costs. The increase in general
and administrative expenses was also due to signifiexternal consulting and accounting-relateceges incurred
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during the year ended December 31, 2004, relatdtetonplementation of internal control over finaieceporting requirements under
Section 404 of the Sarbanes-Oxley Act of 2002.

Interest Income, Ne¢

Interest income for the year ended DecerBheP004, was $247,555, as compared to interesiria, net, of $45,017 for the year ended
December 31, 2003. The increase in interest incomte for the year ended December 31, 2004, as a@uo fiscal 2003, was mainly due
the receipt of proceeds from financing activitiesaived in May 2004 and during the fourth quarfe2G®3, as well as proceeds from the
exercise of warrants and stock options. This agtimicreased our cash balance significantly, whichurn, generated increased interest
income. This increase in interest income was qffagbart, by interest expense of $19,800 relabeal bridge loan in the first quarter of 2003.

Discontinued Operation

In January 2003, we closed the sale ofitirecash assets of our BTX division to Harvard Biesce, Inc. The terms of the sale were
$3.7 million in cash, subject to possible adjustteeand a royalty on net sales of certain BTX patslabove certain sales targets. This
transaction allowed us to focus on our electropamnabased therapies for humans. We realized agfa#$,034,078 related to this transaction
during the year ended December 31, 2003.

In April 2004, we received the final payrhen$200,862 in connection with the sale of thexBDivision and recorded expenses related
to this transaction of $5,000. In addition, we reed a one-time settlement payment of $61,000 assmtwith the termination of a purchase
agreement to acquire the BTX Division by a potértigyer. During the three-month period ended Septwm0, 2004, we realized a gain of
$33,347 from the write-off of an accrued warramdpility related to the sale of the BTX division.

Imputed and Declared Dividends on Preferred S

The holders of our Series A and B PrefeBtmtk will receive an annual dividend rate of 6ftshares of common stock or cash payable
quarterly. Holders of Series A and B Preferred s&re entitled to receive this quarterly dividehtbugh September 30, 2006. In 2004 and
2003, our Board of Directors declared dividendth@holders of our Series A and B Preferred Statlich were paid through the issuance of
our common stock. As part of this dividend to hoddef Series A and B Preferred Stock, we issuadad of 73,072 common shares valued at
$322,397 in 2004, and 84,595 common shares valuss8ba,587 in 2003.

The holders of our Series C Preferred Stwitlikreceive an annual dividend rate of 6%, inr&saof common stock or cash payable
quarterly. Holders of Series C Preferred Stockeatéled to receive this quarterly dividend througime 30, 2007. In 2004, our Board of
Directors declared dividends to the holders of ®eries C Preferred Stock, which were paid throhghigsuance of our common stock, as
well as cash. As part of this dividend to the hoddef Series C Preferred Stock, we issued 30,96%hwn shares valued at $137,967, and
cash of $272,041 in 2004.

During the year ended December 31, 2008pimection with the sale of the Series A and BdPred Stock, we recorded an imputed
dividend charge of $6,045,799 and $11,807,144 edsly, related to the beneficial conversion featof this preferred stock.
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Comparison of Years Ended December 31, 2003 angl 200

The audited consolidated financial datétlieryears ended December 31, 2003 and Decemb2032,,is presented in the following table
and the results of these two periods are useckidigtussion thereafter.

Year Ended Year Ended
December 31, 2003 December 31, 2002

Revenue:
License fee and milestone payme $ 5882 $ 5,88:
Revenue under collaborative research and develdpanemgement 74,64 183,63
Total revenue 80,52¢ 189,52:
Operating expenses:
Research and developmt 2,146,90! 2,466,12!
General and administratiy 4,566,88. 3,658,30
Total operating expenses 6,713,79: 6,124,43
Loss from operations (6,633,26)) (5,934,91)
Other income (expense)
Interest incom 65,497 32,31¢
Interest expens (20,480) (5,445
Loss from continuing operations (6,588,24) (5,908,04,)
Discontinued operation

Gain on disposal and other, 1 2,034,07

Loss from discontinued operatio (110,740 (56,787
Net loss (4,664,90) (5,964,82)
Imputed and declared dividends on preferred s (18,210,53) —
Net loss attributable to common stockholder: $ (22,875,43) $ (5,964,82)

Amount per common share—basic and diluted

Loss from continuing operatiol $ (049 $ (0.5¢)
Income (loss) from discontinued operations, 0.14 (0.07)
Net loss (0.3%) (0.59)
Imputed and declared dividends on preferred s (1.37) —
Net loss attributable to common stockholder: $ @a.72) $ (0.59)

Revenu

During the year ended December 31, 200Radktotal revenue of $80,529, compared to $18%&2the year ended December 31,
2002. Revenue consists of license fees, milestagmpnts and amounts received from collaborativeares and development arrangements.
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During the year ended December 31, 20080@, we recorded revenue under license fees dadtane payments of $5,882 and
$5,883, respectively. The licenses fees which wererded for the years ended December 31, 2002@012, resulted from the amortization
of a $100,000 license fee received according toraexclusive license and supply agreement entetediith Valentis, Inc signed in
November 2001. We will receive further paymentshim form of cash and stock of Valentis, if certaiibestones are achieved under
agreement. In October 2002, we received an additimiiestone payment of $100,000, which was reabatedeferred revenue.

During the year ended December 31, 2003ewerded revenue under collaborative researctdanelopment arrangements of $74,647,
compared to $183,638 for the year ended Decemhe&2(BR. For the year ended December 31, 2003 ab, 26venue under collaborative
research and development arrangements primarlgctefl amounts received from several small resesgobements. The decrease was
primarily due to the expiration of the experimerstage portion of a small collaborative researadle@ment in late 2002, which required the
purchase of our equipment for experiments, offegbart, by several new small collaborative reskeagreements.

Research and Development Exper

Research and development expenses foregmegnded December 31, 2003, were $2,146,909, cethpa$2,466,129, for the year ent
December 31, 2002. The decrease reflects a reduati@search and development activities and |@atary expense during the first half of
2003. During the second half of 2003, researchdaveélopment expenses increased primarily due nécaliand regulatory consulting and
travel expenses associated with potential Europias.

General and Administrative Expenses

General and administrative expenses foy#ze ended December 31, 2003, were $4,566,88)a@ud to $3,658,307 for the year ended
December 31, 2002. The increase in general andréstraitive expenses mainly reflects increased walad travel expenses, increased
severance costs resulting from the sale of our BiNi6ion, increased corporate insurance costsaliserption of certain BTX fixed costs, ¢
increased business development efforts. In additlaring the first quarter of 2003, we recordeéaized loss of $102,238 associated with a
foreign currency translation adjustment.

Interest Income, Ne¢

Interest income, net, for the year endeddb@er 31, 2003, was $45,017, compared to $26¢@7thé year ended December 31, 2002.
The increase in interest income, net, for the paaied December 31, 2003, as compared to fiscal, 2082due to the receipt of the
investment funds from the sale of our Series ABRteferred Stock. This increase in interest incaras offset, in part, by interest expense
of $19,800 related to a bridge loan in the firsarger of 2003.

Imputed and Declared Dividends on Preferred S

During the year ended December 31, 2008pimection with the sale of the Series A and BdPred Stock, we recorded an imputed
dividend charge of $6,045,799 and $11,807,144 ecsgely, related to the beneficial conversion deatof this preferred stock.

The holders of our Series A and B PrefeBtatk will receive an annual dividend rate of 6ftshares of common stock or cash payable
quarterly. Holders of Series A and B Preferred s&re entitled to receive this quarterly dividehtbugh September 30, 2006. In 2003, our
Board of Directors declared dividends to the haldsdrour Series A and B Preferred Stock, which vpetd through the issuance of our
common stock. As part of this dividend to holderSeries A and B Preferred Stock, we issued a t§t&8#,595 common shares valued at
$357,587 in 2003.
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Liquidity and Capital Resources

During the last six years, our primary usksash have been to finance research and develdpautivities and clinical trial activities in
the Oncology and Gene Delivery Division. Since ptaan, we have satisfied our cash requirementcadly from proceeds from the sale of
equity securities.

As of December 31, 2004, we had workingteapf $13,036,685, as compared to $12,593,15% &ecember 31, 2003. The increase in
working capital during 2004 was primarily a resaflia preferred share private placement that raaseaiggregate of $10,901,333 through the
sale of our Series C Preferred Stock to instit@i@nd accredited investors, as well as the recéilitensing payments and the exercise of
warrants and stock options. These receipts wesebfin part, by expenditures related to our reteand development and clinical trial
activities, as well as various general and adnratisie expenses related to legal, corporate devadop, investor relations and finance
activities.

On May 20, 2004, we closed a private preféshare placement and raised an aggregate &0H1833 through the sale of our Series C
Preferred Stock to institutional and accreditecestors. Each holder of preferred stock is entiitetthe number of votes equal to the numb:
shares of common stock into which such shares i¢S€ Preferred Stock could be converted on tberdedate for the taking of a vote. In
any event of our voluntary or involuntary liquidati dissolution or winding up, before any distribatof our assets shall be made to or set
apart for the holders of common stock, the holdéiSeries C Preferred Stock shall be entitled ¢eire payment out of our assets in an
amount equal to $10,000 per share of Series Ciredf&tock plus any accumulated and unpaid dividend

The Series C Preferred Stock is converiilitle our common stock at a conversion price 0886er share, and there is no escrow
provision. As of December 31, 2004, 1,040 shareevies C Preferred Stock were outstanding. Uporearsion, the Series C Preferred Si
outstanding as of December 31, 2004 will conved 529,412 shares of our common stock.

On July 16, 2003, we closed a preferredeshavate placement and raised an aggregate g63%2®00, through the sale of $8,170,00
our Series A Preferred Stock and $7,500,000 ofSauwies B Preferred Stock, to institutional and edited investors. Each holder of Series A
and B Preferred Stock is entitled to the numberdés equal to the number of shares of common stwckvhich such shares of Series A and
B Preferred Stock could be converted on the redatd for the taking of a vote. In any event of woluntary or involuntary liquidation,
dissolution or winding up, before any distributiohour assets shall be made to or set apart fdnakders of common stock, the holders of
Series A and B Preferred Stock shall be entitlegé@ive payment out of our assets in an amouraléq$10,000 per share of Series A an
Preferred Stock plus any accumulated and unpaidetids. The Series A Preferred Stock is convertitite our common stock at a
conversion price of $2.40 per share, and there issecrow provision. In connection with the sal¢hef Series A Preferred Stock, we recorded
an imputed dividend charge of $6,045,799 relatatiecdbeneficial conversion feature of the stockrduthe year ended December 31, 2003.

The Series B Preferred Stock is converiittie our common stock at a conversion price 0882er share, and the proceeds from the
of the Series B Preferred Stock were to remairsar@v until the achievement of specific milestobhgshe Company. In October 2003, the
Company achieved these milestones and the $7,5D%;86 released from escrow. In connection withréease of the Series B Preferred
Stock proceeds, we recorded an imputed dividenchehaf $11,807,144 related to the beneficial cosieer feature of the stock during the
year ended December 31, 20

As of December 31, 2004, 291 shares oeSékiPreferred Stock and 110 shares of Series #8riRed Stock remained outstanding. Upon
conversion, the Series A and B Preferred Stockauting as of December 31, 2004 will convert in@05,381 shares of our common stock.
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As of December 31, 2004, we had an accuenlideficit of $87,907,320. We have operated asa since 1994, and we expect this to
continue for some time. The amount of the accuredldeficit will continue to increase, as it is engige to continue clinical, research and
development efforts. If these activities are susftésnd if we receive approval from the FDA to ketrequipment, then even more funding
will be required to market and sell the equipm&Wé are evaluating potential partnerships as artiaddi way to fund operations. We will
continue to rely on outside sources of financinghet our capital needs beyond next year. The méarf these matters cannot be predicted

at this time.

Further, there can be no assurance, asgum@rsuccessfully raise additional funds, that viltaghieve positive cash flow. If we are not
able to secure additional funding, we will be reqdito further scale back our research and devadapprograms, preclinical studies and
clinical trials, general and administrative actastand may not be able to continue in businestuding the cash proceeds received from the
May 2004 and July 2003 financing, the exercisenopleyee stock options and investor warrants, aads#ie of the BTX Division, we belie’
we have sufficient funds to fund operations ui# second half of 2006.

Our long-term capital requirements will dag on numerous factors including:

The progress and magnitude of the research andogerent programs, including preclinical and clinitéls;
The time involved in obtaining regulatory approvals

The cost involved in filing and maintaining patetgims;

Competitor and market conditions;

The ability to establish and maintain collaboratveangements;

The ability to obtain grants to finance researath development projects; and

The cost of manufacturing scale-up and the cosbofmercialization activities and arrangements.

The ability to generate substantial fundimgontinue research and development activities;limical and clinical studies and clinical
trials and manufacturing, scale-up, and sellingegal, and administrative activities is subjecatoumber of risks and uncertainties and will
depend on numerous factors including:

The ability to raise funds in the future througtblicior private financings, collaborative arrangese grant awards or from
other sources;

Our potential to obtain equity investments, colia@ve arrangements, license agreements or develapon other funding
programs in exchange for manufacturing, marketingtribution or other rights to products developgdus; and

The ability to maintain existing collaborative argements.

We cannot guarantee that additional funaifigbe available when needed or on favorable terthit is not, we will be required to scale
back our research and development programs, pieadlstudies and clinical trials, and selling, geth@nd administrative activities, or
otherwise reduce or cease operations and our tassamal financial results and condition would beemialty adversely affected.

Recent Event

In January 2005, we consummated the admuisdf Inovio AS, a Norwegian company. Under tamis of the transaction, we acquired
the entire share capital of Inovio for an aggregatehase price of $10.0 million; $3.0 million bEtpurchase price consisted of cash and
$7.0 million consisted of shares of our Series D@otible Preferred Stock, par value $0.001 peresfthe "Series D
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Preferred Stock™). We issued 1,966,292 shareseoStries D Preferred Stock in the transaction,tasehe average closing price of our
common stock as reported on the American Stock &g during the 30 trading day period immediatedceding the closing. Those
shareholders of Inovio who received shares of S@®i®referred Stock in the transaction will alsehétled to additional issuances of
Series D Preferred Stock in the event we achiextaioestrategic and commercial milestones, asaét in the Stock Purchase Agreement.
The shares of Series D Preferred Stock are cobletth shares of our common stock on a one-forbasés. We intend to file a registration
statement covering the resale of such shares ofnconstock.

In January 2005, we completed a privategatgent to accredited investors whereby we sold0]]128 shares of our common stock at a
purchase price of $4.05 per share and issued war@purchase 508,240 shares of our common stamk exercise price of $5.50 per share,
which will result in aggregate cash proceeds 00$3nillion (assuming no exercise of the warramsportion of this private placement
involved investors who converted $3.2 million ogithprevious investment in our Series C PrefermediSinto 790,123 shares of the common
stock issued as part of this private placement nitlassociated cash proceeds to us.

At the signing, each investor provided paybfor at least 20% of the subscription amourg,ithlance due at the earlier of
(i) September 30, 2005 or (ii) the occurrence ofearly triggering event,” as set forth in the agnent. The balance of the subscription
amount is evidenced by a full recourse promissoig.nAll of the shares shall be held in an escroeoant pending the final closing, in
accordance with the terms of the escrow agreement.

In conjunction with this private placement received a subscription amount of $607,42Jashdrom one investor in advance of the
signing of this agreement, which was recorded grwed expenses in the consolidated balance sheéDexember 31, 2004.

Off-Balance Sheet Arrangements

We do not have any off-balance sheet amanemts that have or are reasonably likely to hamarr@nt or future effect on our financial
condition, changes in financial condition, revenexpenses, results of operations, liquidity, capgitpenditures or capital resources.

Contractual Obligations

As of December 31, 2004, we did not havyelang-term debt or other known contractual obligias, except for the operating lease for
our new facility, which expires in February 2016 bperating lease for our manufacturing facilithjch expires in May 2005, and operating
leases for copiers, which expire in 2006.

We are contractually obligated to makeftilwing operating lease payments as of Decemite2304:

Less than More than
Total 1 year 1-3 years 3-5 years 5years
Operating lease obligatiol $ 2,459,311 $ 476,330 $ 963,05¢ $ 939,88: $ 80,03¢

ITEM 7A. QUALITATIVE AND QUANTITATIVE DISCLOSURES A BOUT MARKET RISK
Interest Rate Ris

Our exposure to market risk for changeisterest rates relates primarily to the increaséemrease in the amount of interest income that
we can earn on our cash equivalents. We are subj@uerest rate risk on our cash equivalentsciyhas of December 31, 2004, had an
average interest rate of approximately 2.4%. Undercurrent policies, we do not use interest radvdtive instruments to manage exposure
to interest rate changes. We ensure the safetpraseérvation of our invested
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principal funds by limiting default risk, marketski and reinvestment risk. We mitigate default bgknvesting in investment grade securities.
A hypothetical 100 basis point adverse move inra@gerates along the entire interest rate yieldewould not materially affect the fair value
of our interest sensitive financial instrumentswdwer, declines in interest rates over time witluee our interest income.

Foreign Currency Ris

We have operated primarily in the Unitedt& and most transactions in the fiscal year ebdegmber 31, 2004, have been made in
U.S. dollars. Accordingly, we have not had any matexposure to foreign currency rate fluctuatiomsr do we have any foreign currency
hedging instruments in place.

We are currently conducting clinical trisisEurope in conjunction with our CRO, Quintilesasnational Corp. While invoices from
Quintiles relating to work done on our Europeanichl trials are generally denominated in U.S. asll our financial results could be affected
by factors such as inflation in foreign currencieselation to the U.S. dollar, in markets whengi@iles is assisting us in conducting these
clinical trials.

In January 2005, we acquired Inovio AS,aaviegian company. We plan to operate Inovio as allydowed subsidiary at least until the
second half of 2005, at which time we would cordat Inovio's operations into our San Diego, Catifo headquarters. Inovio's transactions
will be mainly denominated in foreign currencies;luding Euros, Norwegian Kroner and Swedish Kraxeaa result, our financial results
could be affected by factors such as changes @igorcurrency exchange rates or weak economic tongliin foreign markets where Inovio
conducts business.

We do not use derivative financial instrumtsefor speculative purposes. We do not engagrahasge rate hedging or hold or issue
foreign exchange contracts for trading purposesdd/eot expect the impact of fluctuations in thiatiee fair value of other currencies to be
material in 2005.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The information required by this Item 8risorporated by reference to our Consolidated FirsduStatements and the Report of
Independent Registered Public Accounting Firm beigig at page F-1 of this report.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.

ITEM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

As of December 31, 2004, an evaluation ggaged out by our management, with the particgpatf our Chief Executive Officer and
Chief Financial Officer, of the effectiveness of alisclosure controls and procedures (as definétlie 13a-15(e) under the Securities
Exchange Act of 1934). Based upon that evaluatanChief Executive Officer and Chief Financial i0&r concluded that these disclosure
controls and procedures were effective as of tloeoéthe period covered by this report.
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Internal Controls over Financial Reporting
(a) Management's Annual Report on Internal Contnegr Financial Reporting

Our management is responsible for estahlishnd maintaining adequate internal control divemcial reporting, as defined in
Rules 13a—15(f) and 15d—15(f) under the Securlieshange Act of 1934. Our internal control ovegfigial reporting is a process
designed under the supervision of our Chief Exgeulifficer and Chief Financial Officer to provideasonable assurance regarding the
reliability of financial reporting and the prepaceat of our financial statements for external pugmm accordance with U.S. generally
accepted accounting principles.

As of December 31, 2004, management, \wighparticipation of the Chief Executive Officer abdief Financial Officer, assessed the
effectiveness of our internal control over finahcéporting based on the criteria for effectiveemmal control over financial reporting
established in "Internal Control—Integrated Frameyassued by the Committee of Sponsoring Orgdivona ("COSQO") of the Treadway
Commission. Based on the assessment, managememnhufetd that we maintained effective internal colndver financial reporting as of
December 31, 2004.

Ernst & Young LLP, the independent registiepublic accounting firm that audited our consatiédi financial statements included in this
Annual Report on Form 10-K, has issued an attestaport on our management's assessment of géngtieéiness of our internal control over
financial reporting as of December 31, 2004. Thmre which expresses unqualified opinions on mansnt's assessment and on the
effectiveness of our internal control over finahegporting as of December 31, 2004, is includethis Item under the heading "Report of
Independent Registered Public Accounting Firm darlmal Control over Financial Reporting."

(b) Report of Independent Registered Public AcdngriEirm on Internal Control over Financial Reparg
To the Board of Directors and Stockholders of Gemits Biomedical Corporation

We have audited management's assessmentjeéd in the accompanying Management's Annual Repolnternal Control Over
Financial Reporting, that Genetronics Biomedicatpgoation (Genetronics) maintained effective inédreontrol over financial reporting as
December 31, 2004, based on criteria establishédemal Control—Integrated Framework issued ley@ommittee of Sponsoring
Organizations of the Treadway Commission (the C@8t@ria). Genetronics management is responsilsleneintaining effective internal
control over financial reporting and for its assesst of the effectiveness of internal control ofileancial reporting. Our responsibility is to
express an opinion on management's assessment apih&éon on the effectiveness of Genetronicsrirakecontrol over financial reporting
based on our audit.

We conducted our audit in accordance withgtandards of the Public Company Accounting Ogietr8oard (United States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whetheatigianternal control over financial
reporting was maintained in all material respe®is: audit included obtaining an understanding térimal control over financial reporting,
evaluating management's assessment, testing ahang the design and operating effectivenessitafrnal control, and performing such
other procedures as we considered necessary airthenstances. We believe that our audit providesaaonable basis for our opinion.

A company's internal control over finanaigborting is a process designed to provide redderssurance regarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordanttegenerally accepted accounting
principles. A company's internal control over fic& reporting includes those policies and proceduhat (1) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainky reflect the transactions and dispositionshaf assets of the company; (2) provide
reasonable assurance that transactions are recasdeztessary to permit preparation of financékstents in accordance with U.S. genel
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accepted accounting principles, and that receipdsexpenditures of the company are being madeinrdgcordance with authorizations of
management and directors of the company; and (8jige reasonable assurance regarding preventibmely detection of unauthorized
acquisition, use, or disposition of the compangsets that could have a material effect on thenfirz statements.

Because of its inherent limitations, indroontrol over financial reporting may not prevendetect misstatements. Also, projections of
any evaluation of effectiveness to future periagssabject to the risk that controls may becomdeqaate because of changes in conditions,
or that the degree of compliance with the policeprocedures may deteriorate.

In our opinion, management's assessmenGiaetronics maintained effective internal contnedr financial reporting as of
December 31, 2004, is fairly stated, in all mateeapects, based on the COSO criteria. Also, mopinion, Genetronics maintained, in all
material respects, effective internal control dirgaincial reporting as of December 31, 2004, basethe COSO criteria.

We also have audited, in accordance wighstandards of the Public Company Accounting Ogatdsoard (United States), the
consolidated balance sheets of Genetronics Biorak@iarporation as of December 31, 2004 and 2003tendkelated consolidated statements
of operations, stockholders' equity and cash fliwsach of the three years in the period ended®ber 31, 2004 of Genetronics and our
report dated February 28, 2005 expressed an ufigdadipinion thereon.

/sl ERNST & YOUNG LLP

San Diego, California
February 28, 2005

(c) Changes in Internal Control over Financial Rejtg

There have not been any changes in oumialteontrol over financial reporting (as definedRules 13a—15(f) and 15d—15(f) under the
Securities Exchange Act of 1934) that occurredrduthe fourth quarter of our fiscal year ended Dawer 31, 2004, that have materially
affected, or are reasonably likely to materiallieat, our internal control over financial reporting

PART Il
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE CO MPANY

The information required by this Item 1hexeby incorporated by reference from our defirifiroxy statement, to be filed pursuant to
Regulation 14A within 120 days after the end of 2004 fiscal year.

We have adopted the Genetronics Biomedioaporation Code of Ethics for Senior Officers (tde of Ethics"), a copy of which is
filed with this Annual Report as Exhibit 14.1. Hyasubstantive amendments are made to the CodthickEor we grant any waiver, includi
any implicit waiver, from a provision to the Codekihics to our Chief Executive Officer or Chiefnlaincial Officer, we will disclose the
nature of the amendment or waiver on our websifa arreport on Form 8-K, as required by applicdaves.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this Item 1hexeby incorporated by reference from our defirifiroxy statement, to be filed pursuant to
Regulation 14A within 120 days after the end of 2004 fiscal year.
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

The information required by this Item 12hereby incorporated by reference from our defirifiroxy statement, to be filed pursuant to
Regulation 14A within 120 days after the end of 2004 fiscal year.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

The information required by this Item 1hexreby incorporated by reference from our defipifiroxy statement, to be filed pursuant to
Regulation 14A within 120 days after the end of 2004 fiscal year.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this Item 1sereby incorporated by reference from our defirifiroxy statement, to be filed pursuant to
Regulation 14A within 120 days after the end of 2004 fiscal year.

PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AND REPORTS ON FORM 8-K
1. Financial Statements
Consolidated financial statements requicele filed hereunder are indexed on Page F-1 hereo
2. Financial Statement Schedules

Schedules not listed herein have been edhliecause the information required to be set thetein is not applicable or is included in
Financial Statements or notes thereto.

3. Exhibits

The following exhibits are filed as parttbfs annual report on Form 10-K:

Exhibit

Number Description of Document
2.1 Plan of Reorganization (incorporated by mfiee to exhibit number 2.1 of the Registrant's &egfion Statement on
Form &4, as amended (File No. =-56978), filed with the Securities and Exchange Cdassimn on April 5, 2001)
3.1 Certificate of Incorporation (incorporated by refiece to exhibit number 3.1 of the Registrant's Redqfion Statement on
Form &3 (File No. 33-108752) filed with the Securities and Exchange Cdssion on September 12, 200
3.1(a) Certificate of Amendment to Amended and Restatatificate of Incorporation as filed with the DelamgaSecretary of
State on September 10, 2004 (incorporated by meterto Current Report on Forr-K filed September 16, 2004
3.2 Amended and Restated Bylaws (incorporated by reteréo exhibit number 3.2 of the Registrant's Faf¥Q for the three
months ending September 30, 20(
3.3 Certificate of Designations, Rights and PrefererudeSeries A Cumulative Convertible Preferred Stfiokorporated by

reference to exhibit number 3.3 of the RegistraRégistration Statement on Form S-3 (File No. 388762) filed with the
Securities and Exchange Commission on Septemb&00D3).
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3.4

3.5

3.6

3.7

4.1

4.2%1

4.3t

4.4t

4.5t

4.6

4.7

4.8

Certificate of Designations, Rights and PrefererudeSeries B Cumulative Convertible Preferred Stfickorporated by
reference to exhibit number 3.4 of the RegistraRégistration Statement on Form S-3 (File No. 388762) filed with the
Securities and Exchange Commission on Septemb&00D3).

Certificate of Designations, Rights and PrefererudeSeries C Convertible Preferred Stock of Regidt(incorporated by
reference to Registration Statement on Fo-3 filed June 21, 2004

Certificate of Decrease of Shares of Series C Cativel Convertible Preferred Stock of Registrant@imporated by
reference to Registration Statement on Fo-3 filed June 21, 2004

Certificate of Designations, Rights and PrefererudeSeries D Convertible Preferred Stock of Regist(incorporated by
reference to Current Report on For-K filed January 31, 2005

Amended and Restated Stockholders Rights Agreedatat June 20, 1997 by and between the Registdnt a
Computershare Trust Company of Canada, as amemdekhich 25, 2003 (incorporated by reference to BEixi to the
Registrant's Definitive Proxy Statement filed wiitle Securities and Exchange Commission on Apri283).

Warrant to Purchase Common Stock, dated Septensh@000 by and between the Registrant and the Bityef South
Florida Research Foundation (incorporated by refeg¢o exhibit number 10.6 of the Registrant's Fd03Q for the three
months ending September 30, 20(

Warrant to Purchase Common Stock, dated Septensh@000 by and between the Registrant and Dr. RicGibert
(incorporated by reference to exhibit number 10.the Registrant's Form 10-Q for the three montidireg September 30,
2000).

Warrant to Purchase Common Stock, dated Septensh@000 by and between the Registrant and Dr. RicHaller
(incorporated by reference to exhibit number 10.81e Registrant's Form 10-Q for the three montidireg September 30,
2000).

Warrant to Purchase Common Stock, dated Septensh@000 by and between the Registrant and Dr. Mar&szeski
(incorporated by reference to exhibit number 10.the Registrant's Form 10-Q for the three montidireg September 30,
2000).

Investors Rights Agreement, dated July 14, 2008yéen the Registrant and the Purchasers listeccbadsile 1 thereto
(incorporated by reference to exhibit number 4.thefRegistrant's Registration Statement on Fo@n(Sle No. 333-
108752) filed with the Securities and Exchange Cdgsion on September 12, 200

Form of Series A Common Stock Purchase Warrangddadly 14, 2003, between the Registrant and thehBsers listed
on Schedule 1 of Purchase Agreement (Exhibit 1(@éprporated by reference to exhibit number 4.ghefRegistrant's
Registration Statement on Form S-3 (File No. 338782) filed with the Securities and Exchange Corsiison
September 12, 200z

Form of Series B Common Stock Purchase Warrargddaily 14, 2003, between the Registrant and thehBsers listed
on Schedule 1 of Purchase Agreement (Exhibit 1(@éprporated by reference to exhibit number 4.thefRegistrant's
Registration Statement on Form S-3 (File No. 338782) filed with the Securities and Exchange Corsiison
September 12, 200z
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4.9

4.10

411

412

4.13

4.14

4.15

4.16

4.17

4.18

4.19

10.1

10.2

Placement Agent Series A Common Stock Purchaseaiadated July 14, 2003, between the RegistrahS&0
Securities LLC (incorporated by reference to exhibimber 4.5 of the Registrant's Registration &tate on Form S-3
(File No. 33:-108752) filed with the Securities and Exchange Cisnion on September 12, 200

Placement Agent Series B Common Stock PurchaseaWarated July 14, 2003, between the RegistrahS&0
Securities LLC (incorporated by reference to extibimber 4.6 of the Registrant's Registration &tatg on Form S-3
(File No. 33:-108752) filed with the Securities and Exchange Cassion on September 12, 200

Specimen common stock certificate (incorporateddigrence to exhibit number 4.8 of the RegistrdRégistration
Statement on Form-3 (File No. 33-108752) filed with the Securities and Exchange Cission on September 12, 200

Preferred Stock and Warrant Purchase Agreemend datef May 10, 2004 by and between the Registnaghthe
purchasers indicated on the schedule thereto {iocated by reference to Registration StatementasmfS3 filed June 21
2004).

Investor Rights Agreement dated as of May 10, 2004nd between the Registrant and the purchasgicated on the
schedule thereto (incorporated by reference tosegion Statement on Forn-3 filed June 21, 2004

Form of Series C Common Stock Purchase Warrantideg®f May 10, 2004 by and between the Registiaditthe
purchasers indicated on the schedule thereto {iocated by reference to Registration StatementasmfS3 filed June 21
2004).

Form of Placement Agent Common Stock Purchase Wadliated as of May 20, 2004 by and between thesRagt and
each of SCO Capital Partners LLC, Jeffery B. DaRi®ston Tsao, Daniel DiPietro and Mark Alvino ¢rmorated by
reference to Registration Statement on Fo-3 filed June 21, 2004

Warrant to Purchase Common Stock, dated Decemi2808, by and between the Registrant and Collinseldgvwment
Company, Arlin Miller Multiples, Roger R. and Sally Post, Tatiana Lansche and Kent M. Scuc

Registration Rights Agreement dated as of Januar2a05 by and among the Registrant and certamstiovs indicated on
the schedule thereto (incorporated by referen€autoent Report on Forrr-K filed January 13, 2005

Form of Warrants issued by the Registrant on JanL@r2005, including a schedule of warrant holdersorporated by
reference to Current Report on For-K filed January 13, 2005

Registration Rights Agreement dated as of Januar2@05 by and among the Registrant and the Shiaiesisaf Inovio AS
(incorporated by reference to Current Report om€-K filed January 31, 2005

Amended 2000 Stock Option Plan (incorporated bgrezfce to exhibit number 10.2 of the Registrariten=10-Q for the
three months ending September 30, 20

Forms of Incentive and Nonstatutory Stock Optiomefgnents used in connection with the 2000 Stocko@tlan

(incorporated by reference to exhibit number 99.the Registrant's Registration Statement on Forn(Sle No. 333-
58168) filed with the Securities and Exchange Cossion on April 2, 2001
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10.3

10.4

10.5

10.61

10.7

10.8

10.9(a)

10.10

10.11

10.12t

10.13

10.14

Preferred Stock and Warrant Purchase Agreemert daly 14, 2003, between the Registrant and thehBsers listed on
Schedule 1 thereto (incorporated by reference hibéxhumber 4.1 of the Registrant's RegistratiteteSnent on Form S-3
(File No. 33:-108752) filed with the Securities and Exchange Cisnion on September 12, 200

Employment Agreement dated October 10, 2001 bybatdeen the Registrant and Avtar Dhillon (incorpedsby
reference to exhibit number 99.1 of the RegistsaRégistration Statement on Form S-3, as amendied\6. 333-76738),
filed with the Securities and Exchange Commissiorfebruary 25, 2002

Employment Agreement dated October November 15] 290and between the Registrant and James L. Heppel
(incorporated by reference to exhibit number 1@Pthe Registrant's Form -K for the year ending December 31, 20(

License Agreement dated September 20, 2000 by etmeebn the Registrant and the University of Solhida Research
Foundation, Inc. (incorporated by reference to kixmumber 10.5 of the Registrant's Form 10-Q lierthree months
ending September 30, 200

Asset Purchase Agreement by and among the RedigBanetronics, Inc., a subsidiary of the Registrand Harvard
Bioscience, Inc. dated December 24, 2002 (incotpdrhy reference to Exhibit A to the Registrantibitive Proxy
Statement filed with the Securities and Exchangm@ssion on January 7, 200

Financial Consultant Agreement, dated October 822Between the Registrant and Catalyst Capital; (ibcorporated by
reference to exhibit number 4.7 of the RegistrdRégistration Statement on Form S-3 (File No. 388752) filed with the
Securities and Exchange Commission on Septemb&003).

Amendment to Financial Consultant Agreement, dateg 14, 2003, between the Registrant and Cat&lgpttal, LLC
(incorporated by reference to exhibit number 4.8ahe Registrant's Registration Statement on F&+&(File No. 333-
108752) filed with the Securities and Exchange Cdgsion on September 12, 200

Securities Purchase Agreement dated as of Jan0aB005 by and among the Registrant and certaisiovs indicated on
the schedule thereto (incorporated by referen€autoent Report on Forir-K filed January 13, 2005

Form of Promissory Notes issued by the Registrantamuary 10, 2005, including a schedule of notéens (incorporated
by reference to Current Report on For-K filed January 10, 2005

Non-Exclusive License and Research Collaboration Agere dated as of May 21, 2004 by and among thesiagt and
Merck & Co., Inc. and Genetronics, Inc., a subsidaf the Registrant (incorporated by referenc®uarterly Report on
Form 1(-Q filed August 13, 2004

Escrow Agreement dated as of January 10, 2005 thaarong the Registrant, certain investors indicatethe schedule
thereto and Computershare Trust Company of Canadarporated by reference to Current Report on Féxifiled
January 10, 2005

Stock Purchase Agreement dated January 25, 20@5dgmong the Registrant, Inovio AS and the Shédel®of Inovio
AS (incorporated by reference to Current Reporform &K filed January 31, 2005
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10.15 Lease Agreement by and between the Registrant ardd\Sorrento Glen LLC dated August 26, 1999 (ipomated by
reference to exhibit number 10.15 of the RegistsdRégistration Statement on Form S-1, as ameridiedNo. 33388427).
filed with the Securities and Exchange Commissioi©atober 5, 1999

10.16 Lease Agreement by and between the Registrant amdrio Centre Tenancy in Common dated Novembe2@%.
10.17 Lease Amendment #3 by and between the RegistranNarus Sorrento Glen LLC dated January 21, 2
14.1 Genetronics Biomedical Corporation Code of EthasSenior Officers
21.1 Subsidiaries of the Registra
23.1 Consent of Independent Registered Public Accouriing.
24.1 Power of Attorney (included on signature pag
31.1 Certification of the Chief Executive Officer pursug&ecurities Exchange Act Rule -14(a).
31.2 Certification of the Chief Financial Officer pursusSecurities Exchange Act Rule -14(a).
32.1 Certification pursuant to 18 U.S.C. 1350, as adbpiersuant to Section 906 of the Sarb-Oxley Act of 2002
t We have applied with the Secretary of the Secusridied Exchange Commission for confidential treatroénertain information

pursuant to Rule 24b-2 of the Securities ExchangteoA1934. We have filed separately with its apgion a copy of the exhibit
including all confidential portions, which may bede available for public inspection pending theusiies and Exchange
Commission's review of the application in accorgawith Rule 24b-2.

4. Reports on Form 8-K

On November 16, 2004, we furnished a reporfEorm 8-K, which disclosed, under Items 2.02 @u@d, our results of operations for the
three and nine months ended September 30, 2004.
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SIGNATURES

Pursuant to the requirements of SectioorlB5(d) of the Securities Exchange Act of 1934, Registrant has duly caused this report to
be signed on its behalf by the undersigned, theoedmly authorized on March 15, 2005.

GENETRONICS BIOMEDICAL CORPORATION

By: /s/ AVTAR DHILLON

Avtar Dhillon
President and Chief Executive Offic

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, thatleaerson whose signature appears below constaattappoints Avtar Dhillo
and Peter Kies, and each of them severally, hieeotrue and lawful attorney-in-fact with powersoibstitution and resubstitution to sign in
his or her name, place and stead, in any and élaites, to do any and all things and executeaantyall instruments that such attorney may
deem necessary or advisable under the SecuritigisalBge Act of 1934 and any rules, regulations agdirements of the U.S. Securities and
Exchange Commission in connection with the Annugh®tt on Form 10-K and any and all amendments tyeastfully for all intents and
purposes as he or she might or could do in peesmhhereby ratifies and confirms all said attorrieyfact and agents, each acting alone, and
his or her substitute or substitutes, may lawfdilyor cause to be done by virtue hereof.

Pursuant to the requirements of the Seeariixchange Act of 1934, this report has beenresidielow by the following persons on bel
of the Registrant and in the capacities and ord#tes indicated.

Signature Title Date

s/ AVTAR DHILLON President, Chief Executive Officer

(Principal Executive Officer), Director

March 15, 2005

Avtar Dhillon
/s] PETER KIES Chief Financial Officer
(Principal Accounting Officer and Principal March 15, 2005
Peter Kies Financial Officer)
/s/  FELIX THEEUWES
Director March 15, 2005
Felix Theeuwe:!
/s/ JAMES L. HEPPELL
Director March 15, 2005
James L. Heppe
/s/ RIAZ BANDALI
Director March 15, 2005
Riaz Bandal
/s/ TAZDIN ESMAIL
Director March 15, 2005
Tazdin Esmai
/s/ GENE LARSON
Director March 15, 2005
Gene Larsol
/s/ SIMON X. BENITO
Director March 15, 2005

Simon X. Benitc
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Report of Independent Registered Public Accountindrirm
To the Board of Directors and Stockholders of Gemiéts Biomedical Corporation

We have audited the accompanying conselitlhilance sheets of Genetronics Biomedical Cotiparéhe Company) as of
December 31, 2004 and 2003 and the related coasatidtatements of operations, stockholders' equitycash flows for each of the three
years in the period ended December 31, 2004. T¢wsmlidated financial statements are the respiibsitf§ the Company's manageme
Our responsibility is to express an opinion on ¢hesnsolidated financial statements based on alitsau

We conducted our audits in accordance aitliting standards of the Public Company Accoun@wgrsight Board (United States).
Those standards require that we plan and perfoenatidit to obtain reasonable assurance about whb#heonsolidated financial statements
are free of material misstatement. An audit inctudgamining, on a test basis, evidence suppotti@ginounts and disclosures in the
consolidated financial statements. An audit alstuitles assessing the accounting principles usedigndicant estimates made by
management, as well as evaluating the overall fighistatement presentation. We believe that oditeprovide a reasonable basis for our
opinion.

In our opinion, the consolidated finanatdtements referred to above present fairly, imallerial respects, the consolidated financial
position of Genetronics Biomedical Corporation acBPmber 31, 2004 and 2003, and the consolidatattsed its operations and its cash
flows for each of the three years in the periodeghbDecember 31, 2004 in conformity with U.S. gelegccepted accounting principles.

We also have audited, in accordance wighstandards of the Public Company Accounting Ogatdsoard (United States), the
effectiveness of Genetronics Biomedical Corporasgiamternal control over financial reporting asD#cember 31, 2004, based on criteria
established in Internal Control—Integrated Framdwssued by the Committee of Sponsoring Organinatiaf the Treadway Commission
and our report dated February 28, 2005, expressedgualified opinion thereon.

/sl ERNST & YOUNG LLP

San Diego, California
February 28, 2005




Genetronics Biomedical Corporation

CONSOLIDATED BALANCE SHEETS

December 31, December 31,
2004 2003
ASSETS

Current assets:

Cash and cash equivalel $ 17,889,79 $ 13,460,44
Accounts receivabl 424,15 175,00(
Prepaid expenses and otl 124,72: 116,52¢
Total current assets 18,438,67 13,751,97
Fixed assets, ni 155,25 175,90:
Patents and other assets, 2,357,57. 2,301,111
Total assets $ 20,951,50 $ 16,228,99

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:

Accounts payable and accrued expet $ 2,155,59; $ 787,08
Accrued clinical trial expenst 2,195,811 40,56¢
Deferred revenu 1,050,58. 331,16
Total current liabilities 5,401,99 1,158,81!
Deferred ren — 22,53¢
Total liabilities 5,401,99 1,181,35!

Stockholders' equity:
Preferred stock—par value $0.001; Authorized sha@®00,000, issued and outstandi

1,441 and 847 at December 31, 2004 and 2003, reaapg( 2 1
Common stock—par value $0.001; Authorized shar@8;®0,000, issued and

outstanding: 18,420,427 and 15,920,432 at Decef3he2004 and 2003, respectivi 18,42( 15,92(
Additional paic-in capital 103,438,40 91,233,69
Accumulated defici (87,907,32) (76,201,98)
Total stockholders' equity 15,549,51 15,047,63
Total liabilities and stockholders' equity $ 20,951,50 $ 16,228,99

All applicable share and per share amounts have addjeisted to give effect to the one-for-four reseestock split of our common stock on
September 13, 2004.

The accompanying notes are an integral part oktheasolidated financial statements.
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Genetronics Biomedical Corporation

CONSOLIDATED STATEMENTS OF OPERATIONS

Year ended Year ended Year ended
December 31, December 31, December 31,
2004 2003 2002

Revenue:
License fee and milestone payme $ 214,35, $ 588: $ 5,88:
Revenues under collaborative research and develtpme
arrangement 945,59: 74,64 183,63¢
Grants 7,151 — —
Total revenue 1,167,09! 80,52¢ 189,52:
Operating expenses
Research and developmt 6,548,59! 2,146,90! 2,466,12!
General and administrati\ 6,129,19! 4,566,88. 3,658,30°
Total operating expense:! 12,677,79 6,713,79 6,124,43
Loss from operations (11,510,69) (6,633,26)) (5,934,91)
Other income(expense):
Interest incom 247,55! 65,497 32,31¢
Interest expens — (20,480) (5,44%)
Loss from continuing operations (11,263,14) (6,588,24) (5,908,04,)
Discontinued operations:
Gain on disposal of asse 290,20¢ 2,034,07 —
Loss from discontinued operatio — (110,74 (56,787)
Net loss (10,972,93) (4,664,90) (5,964,82)
Imputed and declared dividends on preferred s (732,409 (18,210,53) —
Net loss attributable to common stockholder: $ (11,705,33) $ (22,875,43) $ (5,964,82)

Amounts per common share—basic and diluted:

Loss from continuing operatiol $ 069 $ 049 $ (0.5¢)
Income (loss) from discontinued operations, 0.02 0.14 (0.07)
Net loss (0.62) (0.35) (0.59)
Imputed and declared dividends on preferred s (0.09) (2.37) —
Net loss attributable to common stockholder: $ (0.66) $ 1.72) $ (0.59

Weighted average number of common shares—basic anc
diluted 17,623,55 13,316,62 10,148,20

All applicable share and per share amobat® been adjusted to give effect to the one-far-feverse stock split of our common stock
on September 13, 2004.

The accompanying notes are an integral part oktheasolidated financial statements.
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Genetronics Biomedical Corporation
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

Preferred stock Common stock

Total
Number Number Additional Common Accumulated Accumulated stockholders
of of paid-in Special Receivables from stock comprehensivt
shares Amount shares Amount capital warrant  executive/stockholde issuable income deficit equity
Balance at December 31, 20 — 3 — 8,440,24. $ 8,44( $ 51,149,08 $1,748,93 $ (534,39) $ 55,000 $ (102,239 $ (47,361,72) $ 4,963,10!
Exercise of stock options for c: — — 124,79¢ 12& 361,16: — — — — — 361,28"
Exercise of warrants for cash — — 125,00 12& 337,38: — — — — — 337,50t

Common stock issued from

exercise of special warrants, ni

of issuance costs of $413,833 — — 1,303,12: 1,302 1,333,70. (1,748,83) — — — — (413,83)
Common stock issued from

exercise of Series A special

warrants — — 25,00( 25 75 (200) — — — — —
Common stock issued from

exercise of special warrants fol

cash, net of issuance cost of

$571,121 — — — — —  3,835,76! — — — — 3,835,76!
Common stock issued from

exercise of special warrants — — 2,556,47! 2,551 3,833,21. (3,835,76) — — — — —_
Common stock issued for

services — — 25,00( 25 54,97 — — (55,000 — — —

Repayment of note receivable
from executive for purchase of
stock — — — — — — 31,82¢ — — — 31,82¢
Repayment of receivable from

shareholders — — — — — — 469,12: — — — 469,12:

Stock-based compensation — — — — 105,41 — — — — — 105,41

Net loss attributable to commi

stockholders — — — — — — — — — (5,964,82) (5,964,82)
Balance at December 31, 20 — — 12,599,63 12,60( 57,175,00 — (33,44%) — (102,239 (53,326,54) 3,725,371

Issuance of Series A and B

preferred stock for cash, net of

issuance costs of $1,058,864 1,567 2 — — 14,611,13 — — — — — 14,611,13

Common stock issued for

services — — 39,04: 39 272 — — — — — 31z

Exercise of stock options for ce — — 129,53: 13C 372,75: — — — — — 372,88:

Exercise of warrants for ca: — — 258,10t 25¢ 695,94« — — — — — 696,20:

Conversions of preferred stock

common stock (720 (1) 2,809,521 2,80¢ (2,80¢) — — — — — —

Repayment of note receivat — — — — — — 33,44¢ — — — 33,44¢

Stock-based compensation — — — — 170,95¢ — — — — — 170,95¢

Declared dividends — — 84,59 84 357,50: — — — — — 357,58

Imputed dividend: — — — — 17,852,94 — — — — — 17,852,94

Foreign currency translation

adjustment — — — — — — — — 102,23¢ — 102,23t

Net loss attributable to commi

stockholders — — — — — — — — — (22,875,43) (22,875,43)
Balance at December 31, 2002 847 1 15,920,43 15,92( 91,233,69 — — — — (76,201,98) 15,047,63

Exercise of stock options for ce — — 140,82: 141 270,23 — — — — — 270,37«

Exercise of warrants for cash — — 474,71 475 1,335,98. — — — — — 1,336,45

Cashless exercise of warrants — — 39,88: 40 (40) — — — — — —

Issuance of Series C preferred

stock for cash, net of issuance

costs of $1,170,363 1,09C 2 — — 9,730,96: — — — — — 9,730,971

Conversions of preferred stock

common stock (496) (1) 1,741,38. 1,741 (1,740 — — — — — —

Stock-based compensation — — — — 413,32( — — — — — 413,32(

Declared dividend — — 103,98: 104 460,26( — — — — — 460,36

Reversal of declared dividends — — (785) Q) (4,279 — — — — — (4,279
Net loss attributable to commi

stockholders — — — — — — — — — (11,705,33) (11,705,33)
Balance at December 31, 2004 1,441 $ 2 18,420,42 $18,42( $103,438,40 $ — % — % — 3 — $(87,907,32) $ 15,549,51

All applicable share amounts have been adjustgi/effect to the one-for-four reverse stock spiibur common stock on September 13,
2004.

The accompanying notes are an integral part oktheasolidated financial statements.
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Genetronics Biomedical Corporation

CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flows from operating activities:

Loss from continuing operatiol

Adjustments to reconcile loss from continuing

operations to net cash used in operating activ
Compensation for services paid in stock opti
Depreciation and amortizatic
Warrants issued in connection with d
Deferred ren

Changes in operating assets and liabilii
Accounts receivabl
Prepaid expenses and ot
Accounts payable and accrued expel
Deferred revenu
Foreign currency translation adjustm

Net cash used in operating activities

Cash flows from investing activities:
(Purchase) disposal of capital as:
Increase in patents and other as

Net cash used in investing activities

Cash flows from financing activities:

Payments on obligations under capital le:
Repayment of loan from executi

Repayment of receivable from sharehol
Proceeds from issuance of preferred stock, net
issuance cos!

Proceeds from issuance of special warrants, net
issuance cos!

Proceeds from issuance of common shares, net
issuance cos!

Cash received for common stock to be iss
Payment of preferred stock cash dividt

Net cash provided by financing activities

Net cash provided by (used in) discontini
operations

Increase (decrease) in cash and cash equivale
Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of peric

The accompanying notes are an integral part oktheasolidated financial statements.

Year ended

December 31, 2004

Year ended

December 31, 2003

Year ended
December 31, 2002

$ (11,263,14) $ (6,588,24) $ (5,908,04)
413,32( 170,95¢ 105,41
573,04 584,41 619,34

— 19,80( —
(22,53¢) (13,315 (9,029
(249,15 (99,41%) 88,63¢
(177,929 112,85¢ (223,05)
2,949,62! (205,285 279,48:
719,42( 128,51( 87,63
— 102,23t _
(7,057,35) (5,787,48) (4,959,61)
(102,365 (59,61%) 19,56:
(336,75)) (280,499 (408,71
(439,11) (340,11) (389,15
— (20,64%) (27,47%)

— — 31,82¢

_ — 469,12
9,730,97! 15,694,17 —
— — 3,421,93
1,606,83, — 698,79
607,47 — _
(276,31 — —
11,668,95 15,673,53 4,594, 20.
256,86 3,039,06! (183,08¢)
4,429,35 12,585,00 (937,65¢)
13,460,44 875,44 1,813,10!
$ 17,889,79 $ 13,460,44 $ 875,44
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GENETRONICS BIOMEDICAL CORPORATION

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. Description of Company

We were incorporated on August 8, 1979 eurtide laws of British Columbia, Canada, as GemitsoBiomedical Ltd. On June 15, 2001,
we completed a change in our jurisdiction of inawgtion from British Columbia, Canada, to the st#t®elaware. This change was
accomplished through a continuation of GenetroBiosnedical Ltd. into Genetronics Biomedical Corgara, a Delaware corporation. We
carry out our business through our United Statesllydowned subsidiary, Genetronics, Inc., which warporated in California on June 29,
1983.

We are a San Diego-based biomedical compdumge technology platform is based on medicalaes/that use Electroporation Therapy
("EPT") to deliver drugs and genes into cells. Weedeveloping and commercializing novel medicatdpées to address a number of diseases
with critical unmet treatment needs using EPT. MedPulser Electroporation Therapy System is in Phkglinical trials in the United
States for the treatment of recurrent head and cae&er. In addition, we are currently conductingrmarketing studies to support the
commercialization of the Medpulser Electroporafidrerapy System in Europe. Our system deliversitatipulses to tumors injected with
the generic drug bleomycin. The unique featurdefdystem, which uses a generator together wigodable needle applicators, is the
preservation of healthy tissue at the margins efttimor.

We incurred a net loss attributable to camratockholders of $11,705,336 for the year endecebhber 31, 2004. We had working
capital of $13,036,685 and an accumulated deffc¥8d,907,320 as of December 31, 2004. Our alilityontinue as a going concern is
dependent upon our ability to achieve profitablerations and to obtain additional capital. We wilhtinue to rely on outside sources of
financing to meet our capital needs beyond 200&. ditcome of these matters cannot be predictddsatine. Further, there can be no
assurance, assuming we successfully raise addifiomds, that we will achieve positive cash flofwe are not able to secure additional
funding, we will be required to scale back our egsk and development programs, preclinical stualigsclinical trials, and general and
administrative activities and may not be able tottwe in business. These consolidated financééstents do not include any adjustmen:
the specific amounts and classifications of assedsliabilities, which might be necessary shouldbgainable to continue in business. Our
consolidated financial statements as of and foy#sr ended December 31, 2004 have been prepam@daing concern basis, which
contemplates the realization of assets and thieseht of liabilities and commitments in the norroalirse of business for the foreseeable
future.

2. Summary of Significant Accounting Policies
Consolidation

These consolidated financial statementisidlecthe accounts of Genetronics Biomedical Corgmmaand its wholly-owned subsidiary,
Genetronics, Inc., a company incorporated in thgesif California. Significant intercompany accauand transactions have been eliminated
upon consolidation.

Discontinued operation

Our Board of Directors has decided to foousattention and resources on our Drug and Getieddy Division. In connection with this
decision, we sold the assets of the BTX Instruniéwision in January 2003. Operating results of ¢héscontinued operations are shown
separately in the accompanying consolidated statenod operations. The BTX Instruments Division medenue of $0,
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$162,060 and $3,500,557 for the years ended Deae3db2004, 2003 and 2002, respectively. These ats@re not included as revenue in
the consolidated statements of operations.

Use of estimates

The preparation of consolidated financiatements in accordance with U.S. generally acdegteounting principles requires us to m
estimates and judgments that affect the reporteabata of assets, liabilities, revenues and expersekrelated disclosure of contingent
assets and liabilities. We base our estimatesstoridal experience and on various other assumgptizat are believed to be reasonable under
the circumstances, the results of which form theidor making judgments about the carrying vahliesssets and liabilities that are not
readily apparent from other sources. Actual resubty differ from these estimates under differesuagptions or conditions.

Cash equivalents

We consider all highly liquid investmenti&original maturities of 90 days or less, whemghased, to be cash equivalents. Cash
equivalents are stated at cost, which approximageget value. At December 31, 2004, cash equivaliectuded $16,376,459 of commercial
paper with an average interest rate of 2.41%. Atebeber 31, 2003, cash equivalents included $126%32f commercial paper with an
average interest rate of 1.15%.

Accounts receivabl

Trade accounts receivable are recordeavatded amounts and do not bear interest. We parfoargoing credit evaluations of our
customers' financial condition. Credit is extenttedustomers as deemed necessary and generallyyooesjuire collateral. Management
believes that the risk of loss is significantlyuedd due to the quality and financial position of oustomers. As of December 31, 2004 and
2003, we did not record an allowance for doubt@idaants.

Fixed asset

Property and equipment are stated at emstlapreciated using the straight-line method tveestimated useful life of the assets,
generally three to five years. Equipment recordedien capital lease agreements are depreciatedhmshorter of the estimated useful life of
the equipment or the lease term. Leasehold imprentsrare depreciated over the shorter of the réntptarm of the related leases or the
estimated economic useful lives of the improvemedRépairs and maintenance are expensed as incurred.

Patent and license cos

Patents are recorded at cost and amortigieg) the straight-line method over the expectedulisives of the patents or 17 years,
whichever is less. Cost is comprised of the comatén paid for patents and related legal costmdhagement determines that development
of products to which patent costs relate is nos@aably certain or that costs exceed recoveralileyauch costs are charged to operations.
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License costs are recorded based on thedhie of consideration paid and amortized usivgstraight-line method over the shorter of
the expected useful life of the underlying patemtthe term of the related license agreement.

Long-lived assets

We review long-lived assets, including ngible assets, for impairment whenever events angés in circumstances indicate that the
carrying amount of an asset may not be recoversiele our current and historical operating anchcéew losses are indicators of
impairment, we believe the future discounted céshis to be received from the long-lived assets @ilteed the assets carrying value, and
accordingly, we have not recognized any impairnhesges through December 31, 2004.

Income taxe:

We account for income taxes using the liiginethod of tax allocation. Future income taxes recognized for the future income tax
consequences attributable to differences betweenairying values of assets and liabilities andt fiespective income tax bases. Future
income tax assets and liabilities are measuredjisiacted income tax rates expected to apply &btexincome in the years in which
temporary differences are expected to be recovaredttled. The effect on future income tax asaetsliabilities of a change in rates is
included in earnings in the period that includesehactment date. Future income tax assets analeztim the consolidated financial
statements if realization is considered more likbBn not.

Government grants

We receive norefundable grants under available government progr&overnment grants towards current expendinesecorded ¢
revenue when there is reasonable assurance thHaaweecomplied with all conditions necessary to inecthe grants, collectibility is
reasonably assured, and as the expenditures ameddc

Revenue recognitic

License fees comprise initial fees and stilee payments derived from collaborative licensimgngements. Non-refundable milestone
payments continue to be recognized upon the aamientof specified milestones when we have earnednilestone payment, provided the
milestone payment is substantive in nature anddthéevement of the milestone was not reasonablyredst the inception of the agreement.
We defer payments for milestone events which aaemeably assured and recognize them ratably ogenthimum remaining period of our
performance obligations. Payments for milestoneighvlre not reasonably assured are treated asiimination of a separate earnings
process and are recognized as revenue when thetoniés are achieved.

We have adopted a strategy of co-developirigensing our gene delivery technology for sfiegenes or specific medical indications.
Accordingly, we have entered into collaborativeeggsh and development agreements and have redaivdidg for pre-clinical research and
clinical trials. Payments under these agreemenighiare non-refundable, are recorded as reventleaslated research expenditures are
incurred pursuant to the terms of the agreemenpamdded collectibility is reasonably assured.
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Research and development expel

Since our inception, virtually all of ourtavities have consisted of research and developeféorts related to developing our
electroporation technologies. We expense all supermrditures in the period incurred. Our expenskdae to clinical trials are based on
services received and efforts expended pursuardritracts with multiple research institutions atidical research organizations that conduct
and manage clinical trials on our behalf. The firiahterms of these agreements are subject to iadigotand vary from contract to contract
and may result in uneven payment flows. Genertilgse agreements set forth the scope of work fedfermed at a fixed fee or unit price.
Payments under the contracts depend on factorsasuttte successful enroliment of patients or tmepdetion of clinical trial milestones.
Expenses related to clinical trials generally aeraed based on contracted amounts applied t@ved df patient enroliment and activity
according to the protocol. If timelines or conteaate modified based upon changes in the cliniizdlgrotocol or scope of work to be
performed, we modify our estimates accordingly guaspective basis.

Net loss per shar

Net loss per share is calculated in aceurdavith the Financial Accounting Standards BogftFASB") Statement of Financial
Accounting Standards ("SFAS") No. 12rnings Per ShareBasic loss per share is computed by dividingnsieloss for the year by the
weighted average number of common shares outstquddiring the year. Diluted loss per share is cakea in accordance with the treasury
stock method and reflects the potential diluticatt thvould occur if securities or other contractsskue common stock were exercised or
converted to common stock. Since the effect oasmumed exercise of common stock options and otmfertible securities was anti-
dilutive for all periods presented, basic and @itlloss per share are the same.

The following table summarizes potentialheoon shares that were excluded from historicaldoasd diluted net loss per share
calculation because of their anti-dilutive effect:

As of December As of December As of December

Common stock equivalents 31, 2004 31, 2003 31, 2002
Options to purchase common st¢ 1,472,84. 1,809,37: 1,726,10!
Warrants to purchase common sti 2,435,48 3,148,07 1,336,05!
Convertible preferred stoc 1,605,38 3,273,21 —
Total 5,513,70! 8,230,67. 3,062,151

Leases

Leases have been classified as eitheratapibperating leases. Leases which transfer antially all of the benefits and risks incidental
to the ownership of assets are accounted forthgiié was an acquisition of an asset and incurrehas obligation at the inception of the
lease. All other leases are accounted for as dapgratases, wherein rental payments are expensiedwased with the exception of the facili
lease.
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Stock-based compensation

We follow Accounting Principles Board ("APBDpinion No. 25Accounting for Stock Issued to Employg®8B No. 25) and related
interpretations, in accounting for our employeektoptions. Under APB No. 25, because the exeprise of our options for common shares
granted to employees is not less than the fair atar&klue of the underlying stock on the date ohgrao compensation expense has been
recognized. Options awarded to non-employees, diojuconsultants, are recorded at their fair valussg the Black-Scholes option pricing
model based on the vesting terms of the optionshi¥e also adopted the disclosure-only alternath@AS No.123Accounting for Stock-
Based Compensatic.

On December 16, 2004, the FASB issued SNASL23 (revised 20045hare-Based Paymenivhich is a revision of SFAS No. 123.
SFAS No. 123(R) supersedes APB Opinion No.ASounting for Stock Issued to Employeasd amends SFAS No. $tatement of Cash
Flows. Generally, the approach in SFAS No. 123(R) islainto the approach described in SFAS No. 123. &l@v, SFAS No. 123(R)
requires all sharbased payments to employees, including grants pf@mae stock options, to be recognized in the inrestatement based
their fair values. Pro forma disclosure is no lange alternative. SFAS No. 123(R) must be adoptethter than July 1, 2005. We will be
analyzing our options related to the adoption oASHo. 123(R), which we will adopt as of July 1,080

As permitted by SFAS No. 123, we curreaitgount for share-based payments to employees A§IBgNo. 25's intrinsic value method
and, as such, generally recognize no compensatistrfar employee stock options. Accordingly, themtibn of SFAS No. 123(R)'s fair vali
method will have a significant impact on our resflbperations, although it will have no impactar overall financial position. The impact
of adoption of SFAS No. 123(R) cannot be prediaethis time because it will depend on levels @freFbased payments granted in the
future. However, had we adopted SFAS No. 123(Ryior periods, the impact of that standard wouldehapproximated the impact of SFAS
No. 123 as described in the disclosure of pro fonetdoss and loss per share in our consolidatethfiial statements. SFAS No. 123(R) ¢
requires the benefits of tax deductions in excéssamgnized compensation cost to be reportedfimaacing cash flow, rather than as an
operating cash flow as required under currentditee. This requirement will reduce net operatiaghcflows and increase net financing cash
flows in periods after adoption. While we canndtreate what those amounts will be in the futurecéhese they depend on, among other
things, when employees exercise stock options)atheunt of operating cash flows recognized in ppiniods for such excess tax deductions
were $0 for the years ended December 31, 2004, 2002002, respectively.

Pro forma information regarding net incoamel earnings per share is required by SFAS No.W8igh also requires that the information
be determined as if we had accounted for our engglegock options granted under the fair value ntktfidhat statement. The weighted-
average fair value of options granted to employkesg the years ended December 31, 2004, 2002@02, was $1.34, $2.52 and $1.40,
respectively.
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The fair value for these options was estimiat the date of grant using a Black-Scholesapiricing model using the following
assumptions:

Year ended December 31,

2004 2003 2002
Risk-free interest rat 4.25% 4.27% 3.8&%
Expected volatility 11(%  123%  14%%
Expected life in year 9.0C 9.0C 9.0C

Dividend yield — — —

The Black-Scholes option pricing model wiaseloped for use in estimating the fair valuerafié options, which have no vesting
restrictions and are fully transferable. In addifioption valuation models require the input ofttygsubjective assumptions including the
expected stock price volatility. Because our emeésgtock options have characteristics significadiffigrent from those of traded options,
and because changes in the subjective input asmumaman materially affect the fair value estimatenanagement's opinion, the existing
models do not necessarily provide a reliable singgasure of the fair value of our employee stodioop.

The following table illustrates the effect net loss attributable to stockholders if the Yalue-based method had been applied to all
outstanding and unvested awards in each period:

Year ended December 31,

2004 2003 2002

Net loss attributable to commu

stockholders, as report: $ (11,705,33) $ (22,875,43) $  (5,964,82)
Deduct: Total stock-based employee

compensation expense determined unde

value based method for all awal (598,339 (818,95) (586,33)

Pro-forma net loss attributable to comma

stockholders $ (12,303,67) $ (23,694,38) $ (6,551,160
| | |

Basic and diluted net loss attributable to

common stockholders per share, asrepc  $ (0.66) $ 1.72) $ (0.59)

Pro-forma basic and diluted net loss

attributable to common stockholders per

share $ 0.70) $ (1.7¢) $ (0.65)

Recent accounting pronounceme

In November 2004, the FASB issued SFASMd., Inventory Costs, an Amendment of ARB No. 43, Chédpt&his statement amends
the guidance in Accounting Research Board (ARB)4BChapter 4inventory Pricing, to clarify the accounting for abnormal amounts of
idle facility expense, freight, handling costs, avaisted material (spoilage). Paragraph 5 of ARB48.Chapter 4, previously stated that
". . . under some circumstances, items suctlagacility expense, excessive spoilage, douldight, and rehandling costs may be so
abnormal to require treatment as a current petiedges . . ." This statement requires that titeses be recognized as current period
charges regardless of whether they meet the aniterfi "so abnormal.” In addition, this statemerfuiees
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that allocation of fixed production overheads te tlosts of conversion be based on the normal dgqEfdhe production facilities. The
provisions of this statement will be effective foventory costs during the fiscal years beginnifigralune 15, 2005. We do not believe that
the adoption of this statement will have a matengdact on our financial condition or results ofeogtions.

In December 2004, the FASB issued SFAS188, Exchanges of Nonmonetary Assets—An Amendment ocDpirBn No. 29,
Accounting for Nonmonetary Transactic. SFAS No. 153 eliminates the exception from failue measurement for nonmonetary exchanges
of similar productive assets in paragraph 21(bABB No. 29,Accounting for Nonmonetary Transactigrend replaces it with an exception
for exchanges that do not have commercial subst&t&S No. 153 specifies that a nonmonetary exah&iag commercial substance if the
future cash flows of the entity are expected tangasignificantly as a result of the exchange. SN&S153 is effective for the fiscal periods
beginning after June 15, 2005 and is required tadmpted by us beginning January 1, 2006. We arermly evaluating the effect that the
adoption of SFAS No. 153 will have on our consdhdbresults of operations and financial condittout, do not expect it to have a material
impact.

3. Financial Instruments

For certain of our financial instrumentg;luding cash equivalents, accounts receivableyuats payable and accrued expenses, the
carrying values of these instruments approximatevédue due to their short-term nature.

4. Major Customers and Concentration of Credit Rsk

In May 2004, we announced that we had signeollaboration and licensing agreement with M&cdCo., Inc. ("Merck") to develop ar
commercialize our MedPulser DNA Delivery Systemjckhwill be developed for use with certain of MECRONA vaccine programs. This
development and commercialization agreement isceansion of an initial evaluation agreement thas wstablished in 2003. Under the terms
of the agreement, Merck receives the right to usepooprietary technology initially for two spedifantigens with an option to extend the
agreement to include a limited number of additidaedet antigens. We have received an upfront $iegrayment under this agreement, and
will receive milestone payments linked to the sssfal development of a product. Royalties woulghgable on sales of a product utilizing
the device developed under the agreement. An ofgimmould be payable if Merck includes additiot@aet antigens in the agreement.
Under the agreement, Merck will be responsibleafbdevelopment costs and clinical programs. Duthggyear ended December 31, 2004,
we recorded revenue under this collaboration arah8ing agreement of $890,238. In addition, $374dfdur total accounts receivable
balance as of December 31, 2004 of $424,157 walsia#tble to Merck.
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5. Fixed Assets

Accumulated
depreciation

and Net book
Cost amortization value
As of December 31, 200
Machinery, equipment and office furnitL $ 1,612,39. $ (1,457,19) $ 155,20:
Leasehold improvemen 435,30« (435,25)) 51
Equipment under capital leas 119,67: (119,67) —

$ 2167,36 $  (2,012,11) $ 155,25

As of December 31, 200

Machinery, equipment and office furnitt $ 1,580,771 $ (1,412,97) $ 167,80(
Leasehold improvemen 435,30« (432,299 3,00¢
Equipment under capital leas 119,67: (114,579 5,09¢

$ 213575 $  (1,959,84) $ 175,90

6. Patents and Other Assets, Net

As of As of
December 31, December 31,
2004 2003
Patent costs, ni $ 1,775,13" $ 1,727,66!
License costs, nt 412,70¢ 525,26
Other 169,73: 48,19:
$ 2,357,57. % 2,301,111

Accumulated amortization of patent costs %4,498,009 and $1,160,500 as of December 31, 2082003, respectively. Accumulated
amortization of license costs was $487,744 and 3885at December 31, 2004 and 2003, respectivedyeXpect total depreciation and
amortization expense related to these patent aadde costs, as well as our fixed assets, to hexpmtely $562,000, $507,000, $430,000,
$324,000 and $202,000 for the years ended DeceBih&005, 2006, 2007, 2008 and 2009, respectively.
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7. Accounts Payable and Accrued Expenses

As of As of
December 31, December 31,

2004 2003
Trade accounts payat $ 677,26¢ $ 293,63(
Accrued dividend: 118,87: —
Accrued compensatic 484,51 335,51¢
Accrued lega 43,00( 28,11
Accrued expense 224,46! 129,82!
Cash received for common stock to be iss 607,47 —
$ 2,155,59; $ 787,08’

8. Stockholders' Equity
Reverse stock sp

Effective September 13, 2004, we implemgat®ne-for-four reverse split of our common stadktkthe time of the reverse stock split,
each four shares of our issued and outstanding aomstock were combined into one share of our comshack. The reverse stock split did
not change the number of authorized shares of @antn stock. The one-for-four reverse stock spdis\approved by the registrant's
stockholders at a special meeting on Septembe2Q®}, and subsequently approved by our Board adiirs. All common share and per
share amounts throughout this filing have beenstéilto give effect to this reverse stock splite Thnversion prices of our Series A, B ar
Preferred Stock were also adjusted to give effethis reverse stock split.

Preferred stocl

On May 20, 2004, we closed a private prefishare placement and raised an aggregate &H1833 through the sale of our Series C
Preferred Stock to institutional and accreditecestors. Each holder of Preferred Stock shall biéd@mto the number of votes equal to the
number of shares of Common Stock into which sueteshof Preferred Stock could be converted ondberd date for the taking of a vote.
any event of our voluntary or involuntary liquidati dissolution or winding up, before any distribatof our assets shall be made to or set
apart for the holders of Common Stock, the holdéiSeries C Preferred Stock shall be entitled ¢eire payment out of our assets in an
amount equal to $10,000 per share of Series C fPeef&tock plus any accumulated and unpaid dividehtle Series C Preferred Stock is
convertible into our common stock at a conversinoegpof $6.80 per share, and there is no escrowigiom. As of December 31, 2004, 1,040
shares of Series C Preferred Stock were outstandimgn conversion, the Series C Preferred Stocétantling as of December 31, 2004 will
convert into 1,529,412 shares of our common stock.

The holders of our Series C Preferred Stwaitlikeceive an annual dividend rate of 6%, inr&gsaof common stock or cash, payable
quarterly. Holders of Series C Preferred Stockeatéled to receive this quarterly dividend througme 30, 2007. In 2004, our Board of
Directors declared dividends to the holders of®erries C Preferred Stock, which were paid throhghdsuance of our common stock, as
well as cash. As part of this dividend to the hoddef Series C Preferred Stock, we issued 30, 18#huan shares valued at $133,693, and
cash of $276,315 in 2004.
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Each holder received 35% warrant coveragm &xercise price of $8.80 per share exercigabbeigh May 10, 2009. Warrants grante:
holders of our Series C Preferred Stock entitls¢havestors the right to acquire 561,084 sharesioEommon stock. The placement agents
for the Series C Preferred Stock were also grantadants entitling the agents to acquire 152,5Eeshof our common stock. Each
placement agent's warrant entitles the holder dqoiae one share of common stock at a price of $pe8Ghare, exercisable through May 10,
2009. As of December 31, 2004, no warrants issaqehd of this Series C Preferred Stock offerind been exercised.

On July 16, 2003 we closed a preferredesparate placement and raised an aggregate 0630800, through the sale of $8,170,000 of
our Series A Preferred Stock and $7,500,000 ofSmuies B Preferred Stock, to institutional and edited investors. Each holder of Series A
and B Preferred Stock shall be entitled to the nemolh votes equal to the number of shares of Com&took into which such shares of
Series A and B Preferred Stock could be conventethe record date for the taking of a vote. In amgnt of our voluntary or involuntary
liquidation, dissolution or winding, before any thilsution of our assets shall be made to or settdpathe holders of Common Stock, the
holders of Series A and B Preferred Stock shaéritéled to receive payment out of our assets inranunt equal to $10,000 per share of
Series A and B Preferred Stock plus any accumukatedunpaid dividends. The Series A Preferred Stwcknvertible into our common
stock at a conversion price of $2.40 per share tla is no escrow provision. In connection witl sale of the Series A Preferred Stock, we
recorded an imputed dividend charge of $6,045,@88ed to the beneficial conversion feature ofdfoek during the year ended
December 31, 2003. The Series B Preferred Stoodngertible into our common stock at a conversioogpof $2.80 per share, and the
proceeds from the sale of the Series B PreferreckStere to remain in escrow until the achievenoésipecific milestones by the Company.
In October 2003, we achieved these milestonestan@%,500,000 was released from escrow. In cororeutith the release of the Series B
Preferred Stock proceeds, we recorded an imputededid charge of $11,807,144 related to the beiaéfionversion feature of the stock
during the year ended December 31, 2003. As of Mbee 31, 2004, 291 shares of Series A Preferreck&tiod 110 shares of Series B
Preferred Stock remained outstanding. Upon conwershe Series A and B Preferred Stock will conired a total of 1,605,381 shares of our
common stock.

The holders of our Series A and B PrefeBtatk will receive an annual dividend rate of 6ftshares of common stock or cash, payable
quarterly. Holders of Series A and B Preferred Btre entitled to receive this quarterly dividehtbugh September 30, 2006. In 2004 and
2003, our Board of Directors declared dividendthholders of our Series A and B Preferred Statlich were paid through the issuance of
our common stock. As part of this dividend to hotdef Series A and B Preferred Stock, we issuedad of 73,072 common shares valued at
$322,397 in 2004, and 84,595 common shares val®853,587 in 2003.

Each holder received 40% warrant coveragem &xercise price of $3.00 per share exercigabbeigh July 13, 2008. Warrants granted to
holders of our Series A and B Preferred Stock lerttitese investors the right to acquire 2,433,08es of our common stock. The placement
agents for the Series A and B Preferred Stock aisegranted warrants entitling the agents to aeqtd7,060 shares of our common stock.
Each placement agent's warrant entitles the héddacquire one share of common stock at a priosdmt $2.40 and $2.80 per share,
exercisable through July 13, 2008. As of Decemiie2804, warrants to purchase 547,920 shares issupdrt of this offering had been
exercised, resulting in $1,436,460 of gross prosekdaddition, we issued 39,041 shares of our
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common stock valued at $116,500 as a placement &geim conjunction with the Series A and B PrefdrStock offering.
Special warrants

On June 6, 2002, we closed a private placemf 2,556,472 special warrants. 1,996,393 spe@iaants were issued at a subscription
price of $1.68 per special warrant and 560,079iape@rrants were issued at a subscription pric81o88 per special warrant, for gross
proceeds of $4,406,890. Each $1.68 special wawastexercisable, without additional payment, inte share of common stock and a
warrant for the purchase of one-third of one sliu@mmon stock. Each full common stock purchaseama was exercisable at $2.80 per
share. Total warrants at $2.80 per share were 685Fach $1.88 special warrant was exercisabldowitadditional payment, into one share
of common stock and a warrant for the purchasemy percent of one share of common stock Eactcfuttmon stock purchase warrant is
exercisable at $2.60 per share. The gross procéels financing were reduced by issuance costisiiting the placement agent's commis
of 6.0% of the gross proceeds of $264,413 and askaance costs of $306,708.

In October 2002, these special warrant®wenverted into 2,556,472 shares of common stodkB889,494 common stock purchaser
warrants. On June 9, 2003, our Board of Directppg@ved an extension of the expiration date fromeJs, 2003 until July 7, 2003, for the
exercise of each of the $2.60 warrants and the0$2a8rants that were issued in June 2002. Warraets exercised for 194,773 shares
resulting in gross proceeds of $539,803. All rermajrwarrants expired on July 7, 2003.

Warrants

In addition to warrants granted in conr@ttvith our Preferred Stock offerings, as discusdsale, we have issued the following
additional warrants.

In connection with the leasing of our newporate headquarters, we issued a warrant to asech0,000 shares of our common stock at
$5.00 per share to the landlord of this leasedifiaah December 2004. This warrant is immediatekercisable and expires five years from
the date of issuance. This warrant was valued enl#éte of issuance using the Black-Scholes prigindel. The fair value of this warrant,
$120,913, will be recognized ratably over the fixgar term of the lease as rent expense.

On January 21, 2003, we entered into ad®100O0 bridge loan with a major shareholder. Wasrém purchase 15,000 shares of our
common stock at $0.04 per share were grantedurofienterest being charged to the loan. The wasrarre valued at $19,800 using a fair
value model and were charged to interest expendeetiruary 2003, the bridge loan was paid in fithyroceeds from the sale of the BTX
Division. During March 2004, all of such warrantene exercised.

In connection with the issuance of the sgdaearrants on June 6, 2002, we granted warraritiset placement agent to acquire 166,250
shares of common stock for $1.88 per share. IneBamer 2003, warrants to purchase 30,000 sharesmhon stock were exercised totaling
$56,400 in gross proceeds. The remaining 136,2%0awia expire on June 6, 2005.

On September 15, 2000, we entered intxalugive license agreement with the University ofith Florida Research Foundation, Inc.
("USF"), whereby USF granted us an exclusive, woidie
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license to USF's rights in patents and patent egijptins generally related to needle electrodes€ise Agreement"). Pursuant to the License
Agreement, we granted USF and its designees wartamtcquire 150,000 common shares for $9.00 meesintil September 14, 2010. Of
total warrants granted, 75,000 vested at the dageant and the remainder will vest upon the aohieent of certain milestones. The 75,000
non-forfeitable vested warrants were valued at $#dBusing the Black-Scholes pricing model and wecerded as other assets with a credit
to additional paid-in capital. The remaining 75,0@8rants are forfeitable and will be valued atféievalue on the date of vesting using the
Black-Scholes pricing model.

In addition, pursuant to the above LiceAgeesement, we issued a total of 37,500 common shaith a fair market value of $346,500 to
USF and its designees for no additional considamafi he fair market value of the common sharesepteé3nber 15, 2000 was recorded as
other assets and a credit to common stock andiawiaitpaid-in capital.

Stock options
We have three stock option plans pursuamtich stock options are granted to executivecefi, directors, employees and consultants.

The 1995 Stock Option Plan (the "1995 Plavels approved by the stockholders in 1995 andespently amended in 1997. The 1995
Plan was suspended by the Board of Directors ie 1997 and no further options will be granted pansdo the 1995 Plan. As at
December 31, 2004, there were 22,625 options autistg pursuant to the 1995 Plan.

The 1997 Stock Option Plan (the "1997 Plaa$ amended in 1999, was approved by the stod&t®in July 1999. The 1997 Plan was
suspended by the Board of Directors in July 20aDramfurther options will be granted pursuant #® 1997 Plan. As at December 31, 2004,
there were 93,935 options outstanding pursuarted 997 Plan.

The 2000 Stock Option Plan (the "2000 Plagffective July 31, 2000, was approved by theldiolders on August 7, 2000, pursuant to
which 1,850,000 common shares were reserved foatig® to our executive officers, directors, empdsyand consultants. In April 2002, the
annual meeting of stockholder approved to amen@®® Plan to increase the maximum number of comshanes reserved for issuance to
2,500,000. In June 2004, the annual meeting okktiider approved to amend the 2000 Plan to incresmaximum number of common
shares reserved for issuance to 3,750,000. The RRBOsupercedes all previous stock option plahfesember 31, 2004, 1,035,404 options
are available for future grants and 1,977,153 stgatlons are outstanding pursuant to the 2000 Hlaa.options available for issuance under
the 2000 Plan generally have a term of ten yeads/ast over a period of three years. The 2000 Wierminate on July 30, 2010.

We account for options granted to non-eiygds in accordance with EITF No. 96-28counting for Equity Instruments That Are Issued
to Other Than Employees for Acquiring, or in Comjtion with Selling, Goods or Serviceand SFAS No. 123. The fair value of these opt
at the measurement dates was estimated using dlek-Bcholes pricing model.

In January 2002, we extended the expiratee of 156,050 consultant stock options from dana5, 2002, to January 31, 2002 and
reduced the exercise price from between Cdn $5160Cain $16.52 to Cdn $4.60. On January 21, 2002ssueed 124,800 common shares in
respect of the exercise
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of these stock options for gross proceeds of Cd# 9 (US $361,287). As a result, additional stbaked compensation was recorded in
January 2002 of $39,936 at a fair value of $0.32op#ion, which was estimated by using the Blackddes pricing model. The remaining
31,250 stock options expired unexercised.

Total stock-based compensation for optgmasited to non-employees for the years ended Deze®ih 2004, 2003 and 2002, was
$413,320, $170,959 and $105,413, respectively.

The following table summarizes the stockas outstanding at December 31, 2004:

Options outstanding Options exercisable
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Weighted-average Weighted-
remaining average
contractual life Weighted-average Options exercise
Exercise price Options outstanding (in years) exercise price exercisable price
$1.0(-$4.00 1,446,27 8C $ 2.11 980,47 $ 2.07
$4.01-$8.00 545,12 82 $ 5.4¢€ 289,18! $ 5.5C
$8.01-$12.00 69,93¢ 34 $ 9.8( 69,93t $ 9.8(
$12.0-$16.00 15,75( 42 % 15.0¢ 15,75 % 15.0¢
$16.0-$22.00 16,62¢ 52 $ 19.52 16,62t $ 19.52
2,093,71. 7¢ 3% 3.47 1,371,960 $ 3.5t
I I
Stock option activity under our stock optjglans was as follows:
Number of Weighted-average
shares exercise price
Balance, December 31, 20 1,442,72. $ 7.52
Grantec 930,30( 1.84
Exercisec (124,799 (2.8¢)
Cancellec (522,13) (8.59
Balance, December 31, 20 1,726,09: 4.4¢
Granted 696,64( 2.52
Exercisec (129,53) (2.8¢)
Cancellec (483,83) (5.89
Balance, December 31, 20 1,809,36! 2.72
Granted 624,37" 4.5¢
Exercisec (140,82) (1.92
Cancellec (199,210 (5.939)
Balance, December 31, 20 2,093,71: $ 3.47
|




Stockholder rights plan

In 2003, our stockholders approved a freer extension of a Stockholder Rights Plan (thght Plan") to protect our stockholders fi
unfair, abusive or coercive takeover strategieslddthe Rights Plan, holders of common sharesraitee to one share purchase right
("Right") for each common share held. If any perepgroup makes a take-over bid, other than a eidhjited under the plan or acquires 20%
or more of our outstanding common shares withoatpiging with the Rights Plan, each Right entitles tegistered holder thereof to
purchase, in effect, $80 equivalent of our comntrares at 50% of the prevailing market price.

9. Commitments

Rent expense was $372,765, $450,799 and, 343 for the years ended December 31, 2004, 2002@02, respectively. We do not
have any active leases under capital lease arrargenAs of December 31, 2004, future minimum lgesanents under non-cancelable
operating leases are as follows:

2005 $ 476,33
2006 482,73:
2007 480,32
2008 464,25(
2009 475,63:
Thereaftel 80,03t
Total $ 2,459,31I

.|

10. Income Taxes

As of December 31, 2004, we had federal@alifornia income tax net operating loss carryfargs of approximately $59,916,000 and
$29,173,000, respectively. The federal loss carwéods will begin to expire in 2008 unless previgugilized. The California loss
carryforwards will continue to expire in 2005. Ttiéerence between the federal and California teslcarryforwards is primarily attributal
to the capitalization of research and developmept¢erses for California income tax purposes andb @96 to 60% limitation of California los
carryforwards. In addition, we have federal reseda credit carryforwards of approximately $1,4000, which will continue to expire in
2005 unless previously utilized, and Californisegeh tax credit carryforwards of approximately 4650.

Pursuant to Internal Revenue Code Sec888sand 383, annual use of the subsidiary's nettipg loss and credit carryforwards may
be limited because of a cumulative change in owngisf more than 50%.

F-20




Significant components of our deferreddasets as of December 31, 2004 and 2003 are stedom:b

As of As of
December 31, December 31,
2004 2003
Deferred tax asset
Capitalized research exper $ 874,000 $ 791,00(
Net operating loss carryforwar 22,648,00 18,915,00
Research and development and other tax cr 1,866,00! 1,592,00!
Other 855,00( 413,00(
26,243,00 21,711,00
Valuation allowanct (26,037,00) (21,363,00)
Total deferred tax asse 206,00( 348,00(
Deferred tax liabilities
Difference between book and tax basis for patedt an
license cost (206,000 (348,000
Total deferred tax liabilitie (206,000 (348,001
Net deferred tax asse $ — 3 —

We have established a valuation allowancall deferred tax assets, including those forapetrating loss and tax credit carryforwards.

Such a valuation allowance is recorded when itasenikely than not that the deferred tax asselisnet be realized.

The reconciliation of income tax attributato operations computed at the statutory taysreténcome tax expense (recovery), using a

35% statutory tax rate, is:

Year ended Year ended
Year ended Decembe December December
31, 31, 31,
2004 2003 2002
Income taxes at statutory ra $ (3,841,00) $ (2,306,00) $ (2,088,001
State income tax, net of federal ben (625,000 (245,000 (225,000
Change in valuation allowan: 4,674,00 2,181,001 2,272,001
Other (208,000 370,00 41,00(
$ — 3 — $ —

11. 401(k) Plan

In 1995, our U.S. subsidiary adopted a KPR¢ofit Sharing Plan covering substantially dlite employees in the U.S. The defined
contribution plan allows the employees to contibaitpercentage of their compensation each yeacuWently match 50% of our employees'
contributions, up to 6% of annual compensations Haintribution is recorded as expense in the acaogipg consolidated statements of
operations as incurred. Our contributions are iteges our common shares on behalf of the partidgavhich are included in the calculation

of net loss per share for the years presented.
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401(k) contributions totaled $23,410, $28,699 aé2,%21 for the years ended December 31, 2004, 2002002, respectively.
12. Segment Information

Our reportable business segments had tuatigrincluded the BTX Instrument Division and tBeug and Gene Delivery Division. In
connection with the sale of assets of the BTX Lmstnt Division in January 2003, the BTX InstrumBhtision, which was previously
classified as a separate segment, has been @dsa#fidiscontinued operations for financial repgriurposes. We now operate in one
business segment.

13. Related Party Transactions

During the years ended December 31, 20063 2nd 2002, we made payments of $111,345, $19@58 $337,150, respectively, for
legal services provided by Catalyst Corporate Lasyehere one of the partners is the Chairman oEompany. As of December 31, 2004
and 2003, we owed $6,301 and $8,587 in fees tditims which is included in trade accounts payadie accrued expenses in the
accompanying consolidated balance sheets. Totaelnsas paid to Catalyst Corporate Lawyers and iedud share issuance costs for the
years ended December 31, 2004, 2003 and 2002,$84r470, $68,219 and $221,585, respectively. Aligactions are recorded at tt
exchange amounts.

In March 2004, we announced the selectfd@uintiles Transnational Corp., a global pharmaicaliservices organization, as the clin
research organization ("CRQO") for our clinical sign the U.S. and Europe. In addition, the invesihdivision of this CRO, Qfinance, Inc., is
an investor in our Series A, B and C Preferred IStds of December 31, 2004, Qfinance, Inc. owned1®D and 109 shares respectively, of
our Series A, B and C Preferred Stock, which werevertible into a total of 725,769 of our commoargs. As of December 31, 2003,
Qfinance, Inc. owned 50 and 100 shares respectigélyur Series A and B Preferred Stock. Totalicihtrial expenses paid to Quintiles
Transnational Corp. for the years ended Decemhe2(14, 2003 and 2002, were $692,124, $58,375 2A@B68, respectively.

14. Supplemental Disclosures of Cash Flow Inforation

Year ended Year ended Year ended
December 31, December 31, December 31,
2004 2003 2002
Cash paid for intere: $ — 3 20,48 $ 5,44t
Supplemental schedule of financing activiti
Imputed dividends on preferred stc $ — 3 17,852,94 $ —
Common stock issued in connection with declared
dividends on preferred stoi $ 456,09( $ 357,58 $ —
Cashless exercise of warra $ 0 $ — $ —
Conversions of preferred stock to common si $ 1,741 % 2,80¢ $ —
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During the year ended December 31, 20024ssteed common shares pursuant to a consultingmgnet aggregating $55,000. See note 8
for further disclosure.

15. Subsequent Events
Inovio AS acquisitiol

In January 2005, we consummated the admuisdf Inovio AS, a Norwegian company. Under tamis of the transaction, we acquired
the entire share capital of Inovio for an aggregatehase price of $10.0 million; $3.0 million bEtpurchase price consisted of cash and
$7.0 million consisted of shares of our Series D@wtible Preferred Stock, par value $0.001 perestthe "Series D Preferred Stock"). We
issued 1,966,292 shares of the Series D Prefetoatk 81 the transaction, based on the averagemgqsiice of our common stock as reported
on the American Stock Exchange during the 30 tadiy period immediately preceding the closing.Senshareholders of Inovio who
received shares of Series D Preferred Stock itréimsaction will also be entitled to additionakiaaces of Series D Preferred Stock in the
event we achieve certain strategic and commerdiaktones, as set forth in the Stock Purchase Ageeé The shares of Series D Preferred
Stock are convertible to shares of our common stock one-for-one basis.

Private placemer

In January 2005, we completed a privateguizent to accredited investors whereby we sold01128 shares of our common stock at a
purchase price of $4.05 per share and issued war@purchase 508,240 shares of our common stamk exercise price of $5.50 per share,
which will result in aggregate cash proceeds 00$3nillion (assuming no exercise of the warramsportion of this private placement
involved investors who converted $3.2 million ogithprevious investment in our Series C PreferrediSinto 790,123 shares of the common
stock issued as part of this private placement nitlassociated cash proceeds to us.

At the signing, each investor provided pawirfor at least 20% of the subscription amourd,ithlance due at the earlier of
(i) September 30, 2005 or (ii) the occurrence ofearly triggering event,” as set forth in the agnent. The balance of the subscription
amount is evidenced by a full recourse promissoig.nAll of the shares shall be held in an escroeoant pending the final closing, in
accordance with the terms of the escrow agreement.

In conjunction with this private placement received a subscription amount of $607,42Jashdrom one investor in advance of the
signing of this agreement, which was recorded grwed expenses in the consolidated balance sheéDexember 31, 2004.
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16. Quarterly Financial Information (Unaudited)

The following unaudited quarterly financiaformation reflects all normal recurring adjustitee which are, in the opinion of
management, necessary for a fair statement oethdts of the interim periods. The four quartersgfer share figures may not add for the »
because of the different number of shares outstgrdliring the year. Summarized unaudited quarttaty for the years ended December 31,
2004 and 2003, are as follows:

Quarter Ended Quarter Ended Quarter Ended June Quarter Ended
December 31, September 30, 30, March 31,
2004 2004 2004 2004

Revenue $ 542,73( $ 455,15 % 99,81¢ $ 69,38¢
Loss from continuing operatiol (3,794,41) (3,465,09) (2,421,99) (1,581,63)
Gain on disposal of asse — 33,34 256,86 —
Loss from discontinued operatio — — — —
Net loss (3,794,41) (3,431,75)) (2,165,13) (1,581,63)
Declared dividends on preferred stc (218,43() (238,91) (176,929 (98,140
Net loss attributable to common stockholc (4,012,84)) (3,670,66) (2,342,05) (1,679,77)
Amounts per common share—basic and
diluted:
Loss from continuing operatiol $ (0.21)) $ (0.200 $ 0.19 $ (0.10)
Discontinued operations, n — — 0.01 —
Declared dividends on preferred stc (0.01) (0.01) (0.01) (0.07)
Net loss attributable to common stockholc $ (0.22) $ (0.21)) $ (0.19) $ (0.1))

Weighted average number of common shar

basic and dilute: 18,341,03 17,813,65 17,504,68 16,318,64
Quarter Ended Quarter Ended Quarter Ended Quarter Ended
December 31, September 30, June 30, March 31,
2003 2003 2003 2003
Revenue $ 38,077 $ 22,31 % 9,00/ $ 11,137
Loss from continuing operatiol (1,765,409 (1,680,31) (1,397,23) (1,745,29))
Gain on disposal of asse — — — 2,034,07
Loss from discontinued operatio — — — (110,74
Net income (loss (1,765,40) (1,680,31) (1,397,23) 178,04¢
Imputed and declared dividends on preferr:
stock (11,962,26) (6,248,26) — —
Net loss attributable to common stockholc (13,727,67) (7,928,579 (1,397,23) 178,04¢
Amounts per common share—basic and
diluted:
Loss from continuing operatiol $ (0.12) $ (0.19) $ (0.11) $ (0.19)
Discontinued operations, n — — — 0.1t
Imputed and declared dividends on preferr:
stock (0.79 (0.4¢) — —

Net income (loss) attributable to commr
stockholders $ 091 $ 0.6) $ 0.11) $ 0.01

Weighted average number of common she
Basic 15,122,00 12,895,32 12,624,44 12,601,65
Diluted 15,122,00 12,895,32 12,624,44 12,658,02
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Exhibit 4.16

VOID AFTER 5:00 P.M., SAN DIEGO TIME, ON THE FIFTH ANNIVERSARY
OF THE DATE HEREOF

THIS WARRANT AND THE SHARES ISSUABLE UPONMERCISE OF THIS WARRANT HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THBECURITIES ACT"), OR THE SECURITIES LAWS OF ANY STA
OF THE UNITED STATES OR ANY OTHER JURISDICTION. THEECURITIES REPRESENTED HEREBY MAY NOT BE OFFERED,
SOLD OR TRANSFERRED IN THE ABSENCE OF AN EFFECTNREGISTRATION STATEMENT FOR SUCH SECURITIES UNDER
APPLICABLE SECURITIES LAWS UNLESS OFFERED, SOLD ORANSFERRED PURSUANT TO AN AVAILABLE EXEMPTION
FROM THE REGISTRATION REQUIREMENTS OF THOSE LAWS.

Date: December 6, 20( 50,000 Shares of Common St

Warrant Number: GEl— W3

GENETRONICS BIOMEDICAL CORPORATION

COMMON STOCK PURCHASE WARRANT

THIS CERTIFIES THAT, for value receivedethersons listed on Exhibit "A", or their respeetregistered assigns, is entitled to
purchase from GENETRONICS BIOMEDICAL CORPORATIONg@rporation organized under the laws of the Siafeelaware (the "
Company’), at any time or from time to time during the iperspecified in Section 2 hereof, 50,000 fullygpand nonassessable shares of the
Company's common stock, par value $0.001 per gh&emmon Stock), at an exercise price per share equal to $3/@0"Exercise Price
"). The number of shares of Common Stock purchadadleunder (theWarrant Share$) and the Exercise Price are subject to adjustragnt
provided in Section 4 herec



This Warrant is subject to the followingnbes, provisions and conditions:

1. Manner of Exercise; Issuance of Certificateay®ent for Shares. Subject to the provisions hereof, this Warraay be exercised
by the holder hereof, in whole or in part, by therender of this Warrant, together with a completedice of Exercise in the form attached
hereto (the 'Notice of Exercisé), to the Company during normal business houramnbusiness day at the Company's principal exezuti
offices (or such other office or agency of the Campas it may designate by notice to the holdesdfgrand payment to the Company in
cash, by certified or official bank check or by atransfer to the account of the Company, of ther&ige Price for the Warrant Shares
specified in the Notice of Exercise. The Warrantu®s so purchased shall be deemed to be issulee bolder hereof, as the record owner of
such shares, as of the close of business on teeodavhich this Warrant shall have been surrendénedcompleted Notice of Exercise shall
have been delivered, and payment shall have bede foasuch shares as set forth above or, if sathid not a business day, on the next
succeeding business day. Physical certificategsepting the number of Warrant Shares so purchasespecified in the Notice of Exercise,
shall (by the Company or through its transfer agbeatdelivered (i.e., deposited with a nationaégagnized overnight courier service postage
prepaid) to the holder hereof within a reasonabte tnot exceeding two business days, after this&ashall have been so exercised (the "
Delivery Period"). Any certificates so delivered shall be in swigmominations as may be reasonably requested lhottler hereof, shall be
registered in the name of such holder or such athere as shall be designated by such holder altalyfiog the date on which the resale of
the Warrant Shares has been registered under titges Act or the Warrant Shares otherwise magdié by the holder pursuant to
Rule 144 promulgated under the Securities Act (or a




successor rule), shall not bear any restrictivereg If this Warrant shall have been exercised anpart, then the Company shall, at its
expense, at the time of delivery of such certifisatleliver to the holder a new Warrant represgritis number of shares with respect to
which this Warrant shall not then have been exedcis

2. Period of Exercise. This Warrant shall be exercisable at any time faom time to time during the period beginningtba date of
initial issuance of this Warrant (thdssue Dat€) and ending at 5:00 p.m., Los Angeles time, anfifth anniversary of the Issue Date (the "
Exercise Perio("). The Exercise Period shall automatically be edtsl by one (1) day for each day on which the Campplaes not have a
number of shares of Common Stock reserved for ieuapon exercise hereof at least equal to the auoflshares of Common Stock
issuable upon exercise hereof.

3. Certain Agreements of the CompanyThe Company hereby covenants and agrees aws/foll

(&) Shares to be Fully Paid. All Warrant Shares shall, upon issuance in etanace with the terms of this Warrant, be validly
issued, fully paid and nonassessable and free dlbtaxes, liens, claims and encumbrances.

(b) Reservation of Shares. During the Exercise Period, the Company shalllaimes have authorized, and reserved for the
purpose of issuance upon exercise of this Wareastifficient number of shares of Common Stock twigie for the exercise in full of
this Warrant.

(c) Certain Actions Prohibited. The Company shall not, by amendment of itstelnar through any reorganization, transfe
assets, consolidation, merger, dissolution, issisale of securities, or any other voluntary actawoid or seek to avoid the
observance or performance of any of the terms tobiserved or performed by it hereunder. Withouttiiyg the generality of the
foregoing, the Company (i) shall not increase thevalue of any shares of Common Stock receivaghds the exercise of this Warr:
above the Exercise Price then in effect, and idllsake all such actions as may be necessargmppriate in order that the Company
may validly and legally issue fully paid and noresssble shares of Common Stock upon the exercibésdiVarrant.

(d) Successors and AssignsThis Warrant shall be binding upon any entitgceeding to the Company by merger,
consolidation or acquisition of all or substantiall of the Company's assets.

(e) Blue Sky Laws. The Company shall, on or before the date afasse of any Warrant Shares, take such actiorfseas t
Company shall reasonably determine are necessauyaldy the Warrant Shares for, or obtain exempfir the Warrant Shares for,
sale to the holder of this Warrant upon the exerhimreof under applicable securities or "blue $&w's of the states of the United
States, and shall provide evidence of any sucbrast taken to the holder of this Warrant priosdch dateprovided, howevethat
the Company shall not be required in connectioretluigh or as a condition thereto to (i) qualifydo business in any jurisdiction
where it would not otherwise be required to quatifit for this Section 3(e), (ii) subject itselftexation in any such jurisdiction or
(iii) file a consent to service of process in anglsjurisdiction.

4. Adjustment Provisions. During the Exercise Period, the Exercise Paité the number of Warrant Shares issuable hereshdér
be subject to adjustment from time to time as mtediin this Section 4.

(8) Subdivision or Combination of Common Stockf the Company, at any time during the Exer&eeiod, subdivides (by
any stock split, stock dividend, recapitalizaticeprganization, reclassification or otherwisekitares of Common Stock into a greater
number of shares, then, after the date of recardffecting such subdivision, the Exercise Priceffiect immediately prior to such
subdivision shall be proportionately reduced. & @ompany, at any time during the Exercise Pedothbines (by reverse stock split,
recapitalization, reorganization, reclassificatan




otherwise) its shares of Common Stock into a smallenber of shares, then, after the date of refmwrdffecting such combination,
the Exercise Price in effect immediately prior trels combination shall be proportionately increased.

(b) Consolidation, Merger or Sale. In case of any consolidation of the Companyhwir merger of the Company into, any
other corporation or other entity, or in case of aale or conveyance of all or substantially alitef assets of the Company other than
in connection with a plan of complete liquidatiditlte Company at any time during the Exercise Retioen as a condition of such
consolidation, merger or sale or conveyance, adequavision shall be made whereby the holder Hesleall have the right to acqui
and receive upon exercise of this Warrant in liethe shares of Common Stock immediately there®émquirable upon the exercise
of this Warrant, such shares of stock, securitiash or assets as may be issued or payable witbatet® or in exchange for the
number of shares of Common Stock immediately théved acquirable and receivable upon exerciseisffarrant had this Warrant
been exercised immediately prior to such consabdamerger or sale or conveyance. In any such, taseCompany shall make
appropriate provision to ensure that the provisioiithis Section 4 will thereafter be applicablenaarly as may be in relation to any
shares of stock or securities thereafter deliverapbn the exercise of this Warrant. The Compaail abt effect any consolidation,
merger or sale or conveyance unless prior to thewwramation thereof, the successor or acquiringyefitiother than the Company)
and, if an entity different from the successor ayuaring entity, the entity whose securities inthigh the Common Stock shall beco
convertible or exchangeable in such transactissyrass by written instrument the obligations untler ¥Warrant and the obligations
deliver to the holder hereof such shares of steekurities, cash or assets as, in accordance lwétfotegoing provisions, the holder
may be entitled to acquire. Notwithstanding thefming, in the event of any consolidation of therpany with, or merger of the
Company into, any other corporation or other entitythe sale or conveyance of all or substantalllpf the assets of the Company
any time during the Exercise Period, the holdeebkshall, at its option, have the right to receimeconnection with such transaction,
cash consideration equal to the fair market vafufis Warrant as determined in accordance wittiaroary valuation methodology
used in the investment banking industry.

(c) Adjustment in Number of SharesUpon each adjustment of the Exercise Priceyauntsto the provisions of this Section 4,
the number of shares of Common Stock issuable agertise of this Warrant at each such ExerciseeRBtall be adjusted by
multiplying a number equal to the Exercise Priceffiect immediately prior to such adjustment by tlvenber of shares of Common
Stock issuable upon exercise of this Warrant &b §ercise Price immediately prior to such adjusitiand dividing the product so
obtained by the adjusted Exercise Price.

(d) Additional Adjustment Provisions. The following provisions shall be applicablethe making of adjustments in the
Exercise Price and the number of Warrant Sharesupat to this Section 4:

0] In the event that all or any part of the considerateceived or paid by the Company in connectidth any of the
transactions described in this Section 4 consfgtsaperty other than cash, such consideration bleadeemed to have
fair market value as is reasonably determined oddaith by the Board of Directors of the Compamgaimanner
reasonably acceptable to the holder of this Warrant

(i) All calculations under this Section 4 shall be melthe nearest 1/100th of a cent or 1/10,000th sfiare of Common
Stock, as the case may be. No adjustment to theciSrePrice (and, correspondingly, to the numbaéNafrant Shares)
shall be required unless such adjustment (plusadiystments not previously made by reason of tacién 4(f)(v))
would require an increase or decrease of at [€ashlsuch Exercise
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Price;provided, howevethat any adjustment(s) that by reason of this Seet{f)(v) are not required to be made shall
be carried forward and taken into account uporetréer of (A) any subsequent adjustment or (B) exsrcise of this
Warrant.

(i)  Notwithstanding any other provision of this Warram adjustment to the Exercise Price shall be madlee extent
such adjustment would reduce the Exercise Pricebtiie par value of the Common Stock.

(e) Notice of Adjustment. Upon the occurrence of any event which requargsadjustment of the Exercise Price, then, and in
each such case, the Company shall give noticeghtréhe holder hereof, which notice shall sthie Exercise Price resulting from
such adjustment and the increase or decrease imuthber of Warrant Shares purchasable at such ppice exercise, setting forth in
reasonable detail the method of calculation andabis upon which such calculation is based. Sadtutation shall be certified by tt
chief financial officer of the Company.

(f) Other Notices. In case at any time:

0] there shall be any capital reorganization of thenGany, or reclassification of the Common Stockcansolidation or
merger of the Company with or into, or sale ofoalsubstantially all of its assets to, another ocaiion or entity; or

(i) there shall be a voluntary or involuntary dissantiliquidation or winding up of the Company;

then, in each such case, the Company shall gitreetbolder of this Warrant (A) notice of the dateestimated date on which the
books of the Company shall close or a record $ieathken for determining the holders of Common IStattitled to receive any such
dividend, distribution, or subscription rights or determining the holders of Common Stock entittedote in respect of any such
reorganization, reclassification, consolidationyges, sale, dissolution, liquidation or winding-apd (B) in the case of any such
reorganization, reclassification, consolidationyges, sale, dissolution, liquidation or winding-uyatice of the date (or, if not then
known, a reasonable estimate thereof by the Com)palimgn the same shall take place. Such notice alsllspecify the date on which
the holders of Common Stock shall be entitled t@iree such dividend, distribution, or subscriptiarhts or to exchange their
Common Stock for stock or other securities or prgpdeliverable upon such reorganization, recléssifon, consolidation, merger,
sale, dissolution, liquidation, or winding-up, &s tase may be. Such notice shall be given atfiiastn (15) days prior to the record
date or the date on which the Company's bookslased in respect thereto. Failure to give any swiite or any defect therein shall
not affect the validity of the proceedings refertedn clauses (i), (i), (iii) and (iv) above. Naithstanding the foregoing, the Compsz
shall publicly disclose the substance of any ndadiekvered hereunder prior to delivery of such e®tio the holder hereof.

(g) Certain Events. If, at any time during the Exercise Period, amgnt occurs of the type contemplated by the adjeist
provisions of this Section 4 but not expressly jmted for by such provisions, the Company shall gigéce of such event as provided
in Section 4(g) hereof, and an appropriate adjustrimethe Exercise Price and the number of WarGares shall be made so that the
rights of the holder shall be neither enhanceddminished by such event.

(h) Definition of Common Stock. " Common Stockshall include, for purposes of this Section 4 @ommon Stock and any
additional class of stock of the Company havingreference as to dividends or distributions onitigtion, provided that the shares
purchasable pursuant to this Warrant shall inclhwdg Common Stock in respect of which this Warriaréxercisable, or shares
resulting from any subdivision or combination o€EBUCommon Stock, or in the case of any reorgamimateclassification,
consolidation, merger, or sale of the character




referred to in Section 4(c) hereof, the stock tieossecurities or property provided for in sucht®ec

Issue Tax. The issuance of certificates for Warrant Shapem the exercise of this Warrant shall be madkowt charge to the

holder.of this Warrant or such shares for any issadax or other costs in respect thereof, provttlatithe Company shall not be required to
pay any tax which may be payable in respect ofteansfer involved in the issuance and deliveryrof eertificate in a name other than the
holder of this Warrant.

No Rights on Liabilities as a StockholderThis Warrant shall not entitle the holder hétecany voting rights or other rights as a

stockholder of the Company. No provision of thisrvdat, in the absence of affirmative action by tieéder hereof to purchase Warrant
Shares, and no mere enumeration herein of thesratprivileges of the holder hereof, shall givaerio any liability of such holder for the
Exercise Price or as a stockholder of the Compahgther such liability is asserted by the Companlyyocreditors of the Company.

Transfer, Exchange and Replacement of Warrant

(@) Restriction on Transfer. This Warrant and the rights granted to the &oltereof are transferable, in whole or in part, in
accordance with the requirements of state and &decurities laws, upon surrender of this Warragether with a properly executed
assignment in the form attached hereto, at the®ffir agency of the Company referred to in Secti@) below provided, however,
that any transfer or assignment shall be subjettte@onditions set forth in Section 7(f) hereofitiUdue presentment for registration
of transfer on the books of the Company, the Compaaly treat the registered holder hereof as theeownd holder hereof for all
purposes, and the Company shall not be affectehipynotice to the contrary.

(b) Warrant Exchangeable for Different Denominasion This Warrant is exchangeable, upon the surrenel@of by the
holder at the office or agency of the Company reféto in Section 7(e) below, for new warrantsiké kenor of different
denominations representing in the aggregate tim tigpurchase the number of shares of Common Stbadh may be purchased
hereunder, each of such new warrants to repreisemight to purchase such number of shares (dExbecise Price therefor) as shall
be designated by the holder hereof at the timeidf surrender, and all such warrants thereaftestitating the Warrant referenced
herein.

(c) Replacement of Warrant. Upon receipt of evidence reasonably satisfgdimthe Company of the loss, theft, destruction,
or mutilation of this Warrant and, in the case f auch loss, theft, or destruction, upon delivaragn indemnity agreement reason:
satisfactory in form and amount to the Companyirothe case of any such mutilation, upon surreadercancellation of this Warra
the Company, at its expense, shall execute andedgin lieu thereof, a new Warrant of like tenor.

(d) Cancellation; Payment of ExpensesUpon the surrender of this Warrant in connectidgth any transfer, exchange, or
replacement as provided in this Section 7, thisrérdrshall be promptly canceled by the Company. Cbmpany shall pay all taxes
(other than securities transfer taxes) and allratikpenses (other than legal expenses, if anyrriedupy the Holder or transferees) and
charges payable in connection with the preparaggacution, and delivery of any Warrant pursuarnhis Section 7.

(e) Warrant Register. The Company shall maintain, at its principa@d@xtive offices (or such other office or agencyhaf
Company as it may designate by notice to the hdidezof), a register for this Warrant, in which @empany shall record the name
and address of the person in whose name this Wdraarbeen issued, as well as the name and addreash transferee and each
prior owner of this Warrant.




() Exercise or Transfer Without Registrationlf, at the time of the surrender of this Watranconnection with any exercise,
transfer, or exchange of this Warrant, this Warfantin the case of any exercise, the Warrant&hmsuable hereunder), shall not be
registered under the Securities Act and under egiplié state securities or blue sky laws, the Compaay require, as a condition of
allowing such exercise, transfer, or exchangehé) the holder or transferee of this Warranthascase may be, furnish to the
Company a written opinion of counsel (which opingirall be in form, substance and scope customamypinions of counsel in
comparable transactions) to the effect that suencise, transfer, or exchange may be made withemistration under the Securities
Act and under applicable state securities or bkydaws (the cost of which shall be borne by thenpany if the Company's counsel
renders such an opinion, (ii) that the holder ansferee execute and deliver to the Company astiment letter in form and substar
acceptable to the Company and (iii) that the trenesf be an "accredited investor" as defined in BQle(a) promulgated under the
Securities Actprovided, howeverthat no such opinion, letter, or status as an &literd investor" shall be required in connectioth
a transfer pursuant to Rule 144 under the Secsirta.\

8. Registration Rights. By April 30, 2005, the Issuer shall include@&ithe shares of Common Stock purchased or puatheasipon
the exercise of this Warrant (the "Registrable 8&grwithin a registration statement filed by then@pany covering shares of its Common
Stock.

9. No Fractional Shares. No fractional shares of Common Stock are tsbeed upon the exercise of this Warrant, but thegany
shall pay a cash adjustment in respect of anyifna&l share which would otherwise be issuable iamount equal to the same fraction of the
Market Price (as determined by reference to thiepldse reported by Bloomberg Financial Marketsifonot available, another recognized
price reporting service) of a share of Common Stutkhe date of such exercise.

10. Notices. Any notices required or permitted to be giveder the terms of this Warrant shall be sent btift or registered mail
(return receipt requested) or delivered persorallyy courier or by confirmed telecopy, and shalldffective five days after being placed in
the mail, if mailed, or upon receipt or refusareceipt, if delivered personally or by courier bgrconfirmed telecopy, in each case addressed
to a party. The initial addresses for such commatiwas shall be as follows, and each party shalige notice to the other parties of any
change in such party's address:

If to the Company:

Genetronics Biomedical Corporation
11494 Sorrento Valley Road

San Diego, California 92121
Facsimile:

Attention: Chief Executive Officer

If to the holder:

Sorrento Center, a Tenancy in Common

c/o Collins Development Company, Manager
11750 Sorrento Valley Road, Suite 209

San Diego, California 92121

Facsimile: (858) 259-5694

Attention: President, Asset Management Group

11. Indemnification by Company. The Company shall hold harmless and indemhiéyholder of this Warrant from and against, and
shall compensate and reimburse such holder fordamages which are directly or indirectly suffecgdncurred by such holder or to which
such holder may otherwise become subject (regardieshether or not such damages relate to angt gairty claim) and which arise from or
as a result of, or are directly or indirectly cocteel with any breach of any of
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the Company's covenants set forth herein. In tleateaf the assertion or commencement by any parsany claim or legal proceeding with
respect to which the holder may have indemnificatights pursuant to this Section 11, the holdatigiromptly notify the Company thereof
in writing, but the failure to so notify the Compashall not limit the holder's rights to indemnéton hereunder, except to the extent the
Company demonstrates that the defense of sucmastrejudiced by the failure to so give such ceti

12. Miscellaneous

(&) Governing Law; Jurisdiction. This Warrant shall be governed by and constmeatcordance with the laws of the Stat:
California. The Company irrevocably consents toekelusive jurisdiction of the United States fede@urts and state courts located
in the State of California, County of San Diegaiwy suit or proceeding based on or arising undseMfarrant and irrevocably agrees
that all claims in respect of such suit or procegdnay be determined in such courts. The Compaeydcably waives any objection
to the laying of venue and the defense of an inenient forum to the maintenance of such suit oc@eding. The Company further
agrees that service of process upon the Comparganay certified or registered mail shall be deenmegvery respect effective
service of process upon the Company in any sut¢tosproceeding. Nothing herein shall affect thédbds right to serve process in
any other manner permitted by law. The Companyesgtigat a final non-appealable judgment in any sudhor proceeding shall be
conclusive and may be enforced in other jurisditgiby suit on such judgment or in any other lawfahner.

(b) Amendment and Waiver. This Warrant and any provision hereof may didyamended by an instrument in writing signed
by the Company and the holder hereof. The faildir@eng party to enforce any of the provisions oftWarrant shall in no way be
construed as a waiver of such provisions and sladlaffect the right of such party thereafter téoece each and every provision of 1
Warrant in accordance with its terms.

(c) Prevailing Party's Costs and ExpensesThe prevailing party in any mediation, arbiator legal action to enforce or
interpret this Warrant shall be entitled to recdvem the non-prevailing party all costs and exgsnincluding reasonable attorneys'
fees, incurred in such action or proceeding.

(d) Construction. Whenever the context requires, the gender pfard used in this Warrant includes the masculine,
feminine or neuter, and the number of any wordudek the singular or plural. Unless the contex¢mtise requires, all references to
articles and sections refer to articles and sestafrithis Warrant, and all references to schedaleso schedules attached hereto, each
of which is made a part hereof for all purposes @hscriptive headings of the several SectionkisfWwarrant are inserted for
purposes of reference only, and shall not affezintieaning or construction of any of the provisibaseof.

13. Issuance of Shares Via Exercise of the Warrarithe Company acknowledges that it is issuing ¥iarrant to acquire 50,000
shares to Sorrento Center, a tenancy in commonpaesed of individuals, trusts and corporationshil$ ¥Warrant is exercised, the Shares shall
be issued to the individual tenants in common thsuercentages set forth on Exhibit "A".
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IN WITNESS WHEREOF, the Company has caubkedWarrant to be signed by its duly authorizeficef as of the date first above
written.

GENETRONICS, BIOMEDICAL
CORPORATION

By: /s PETER KIES

Name: Peter Kie
Title: Chief Financial Office

Attest:

By: /s/ DOUGLAS MURDOCK

Name: Douglas Murdoc
Title: Secretan




NOTICE OF EXERCISE

To:  Genetronics Biomedical Corporation
[ ADDRESS]
Attention: Chief Executive Officer

(1) The undersigned holder hereby irrelobyg exercises the right to purchase reshaf the Common Stock of Genetronics
Biomedical Corporation, a corporation organizederrttie laws of the State of Delaware (tHédmpany'), evidenced by the attached
Warrant, and herewith makes payment of the Exefigre with respect to such shares in full.

(2) The undersigned holder hereby cordiratknowledges and agrees that (a) the sharesnofi@n Stock are being acquired solely
the account of the undersigned and not as a norfineay other party, (b) the holder will not offeell, transfer or otherwise dispose of any
Common Stock obtained upon exercise of the Warextgpt under circumstances that will not resuét irolation of the Securities Act of
1933, as amended, or any state securities lawgcautide holder is an "accredited investor" as than is defined in Rule 50I(a) of
Regulation D under the Securities Act of 1933, rasrded.

(3) Please issue a certificate or cedifés representing such shares of Common Stoble inagme of the undersigned holder or such
other name as is specified below:

(Name)

(4) Please issue a new Warrant for thexercised portion of the attached Warrant in theenaf the undersigned holder and delivered
to the holder at the address set forth below:

Printed Name of Holde

Signature of Holde

Date

Address:




ASSIGNMENT FORM

FOR VALUE RECEIVED, the undersigned registtowner of this Warrant hereby sells, assignstansfers unto the Assignee named
below all of the rights of the undersigned underdttached Warrant, with respect to the numbehaffes of Common Stock set forth below:

Name of Assignee Address No. of Shares

and does hereby irrevocably constitute and applosSecretary of Genetronics Biomedical Corporatiocorporation organized under the
laws of the State of Delaware (th€bmpany’) as its true and lawful attorney-in-fact to makesh transfer on the books of the Company,
maintained for that purpose, with full power of stitution in the premises.

Printed Name of Holder (must correspond exactly
to the name on the face of the Warr:

Signature of Holde

Title of Signing Officer or Agent if Holder is
Not an Individua

Date

The undersigned Assignee represents andmiarto the Company that this Warrant and theeshair stock to be issued upon exercise
hereof are being acquired for investment and tiassignee will not offer, sell or otherwise disp®f the Warrant or any shares of stock to
be issued upon exercise hereof except under citameess which will not result in a violation of tBecurities Act of 1933, as amended, or
state securities laws. Further, the undersignedgAss represents and warrants that upon exerctbésdfvVarrant, the Assignee shall, if
requested by the Company, confirm in writing, ifoan satisfactory to the Company, that the shafesazk so purchased are being acquired
for investment and not with a view toward distribator resale.

Printed Name of Assigne

Signature of Assigne

Date
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EXHIBIT A

Names of Owners; Percentage Interests

Name of Owners

Percentage Interest

Collins Development Compar

Arlin Miller Multiples, a California limited partrmship

Roger R. and Sally J. Post, Trustees of the RogEoRt Family Trust dated January °

1983

Tatiana Lansche, Trustee of the Lansche Trust thet.ansche Family Trust dated
March 31, 200(

Tatiana Lansche, Trustee of the Lansche Trustt@eoEansche Family Trust dated
March 31, 200(

Kent M. Scudder, Trustee of the Kent M. Scudder ikafrust dated January 11, 19

TOTAL

11

15.74%%

26.339%

26.339'%

7.8947%

7.8947%

15.789"%

10(%
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STANDARD INDUSTRIAL NET LEASE

CENTER NAME: SORRENTO CENTRE

LANDLORD: SORRENTO CENTRE TENANCY IN
COMMON

TENANT: GENETRONICS BIOMEDICAL
CORPORATION,

a Delaware corporation




STANDARD INDUSTRIAL NET LEASE
(Genetronics Biomedical Corporation)

This STANDARD INDUSTRIAL NET LEASE (Lease"), dated for reference purposes only Novembe2294, is entered into by
SORRENTO CENTRE TENANCY IN COMMON (Landlord "), and GENETRONICS BIOMEDICAL CORPORATION, a Delare
corporation ("Tenant").

1. BASIC LEASE TERMS.

The basic terms of the Lease set forthiig Article 1 shall be read in conjunction with thtler Articles of this Lease, which define and
explain the basic terms.

1.1 Address for Notice(see Section 24.19):

Landlord: 11750 Sorrento Vallegdd, Suite 209
San Diego, California 92121
Attention: Sorrento Centre Property Managen

Tenant; At the Premise

1.2  Description of Premises:

Center Name Sorrento Cente

Address: 11494 Sorrento Valley Road
San Diego, California 9212

Suite/Unit: A

Approximate Rentable Square Footage Exhibit "A" ); 22,867

1.3 Commencement DateMarch 1, 2005.

1.4 Lease Term(see Article 3): Five (5) years and -0- months,ibeigg on the Commencement Date and ending on Bep28,
2010 (the "Expiration Date "). Tenant has one, 5 year Option at Fair Markeit®evalue, as set forth in Section 3.4 below.

1.5  Minimum Monthly Rent : $37,730,55 per month for the first through fourtase Years, as provided in Article 4 and
$40,017.25 per month for the fifth Lease Year.

1.6  Security Deposit: $132,000 (see Article 5).

1.7  Tenant's Pro Rata Share(see Article 6): 74.1%.

1.8 Permitted Use(see Article 11): Laboratory, light manufacturiregnd general office uses, and for no other use.
1.9 Tenant's Guarantor (If none, so state): None

1.10 Tenant's Parking SpacegUnassigned) (see Section 11.6): 69

1.11 Landlord's Brokers (If none, so state): Asset Management Group; BumRaal Estate Services
Tenant's Broker (If none, so state): Phase 3 Properties, Inc.

1.12 Tenant Improvement Allowance:$300,000 (théAllowance" ), in accordance with the Construction Addendur8tendard
Industrial Net Lease attached hereto and madetdeaof.




1.13 Exhibits : The following Exhibits and Addendum are attacteednd made a part of this Lea

Exhibit "A" — Description of Premise

Exhibit "B" — Rules and Regulatior

Exhibit "C" — Sign Criteria

Exhibit "D" — List of Hazardous Materials Used by Tenant (Sectiér?)
Exhibit "E" — List of Modular Work Stations, Equipment And Fucmi
Addendum — Construction Addendum to Standard Industrial Netde

2. LEASE OF PREMISES.

2.1 The Premises. Landlord hereby leases to Tenant, and Tenarblideases from Landlord, the premises {fr@mises" )
described in Section 1.2, which Premises are itelican the site/floor plan attacheddibit "A" . The Premises are part of the office or
industrial center identified in Section 1.2 (fl@@enter" ). The approximate Rentable Square Footage idedtifi Section 1.2 is a
measurement of the leaseable floor area of the iBespas determined by Landlord and applied omaistent basis throughout the Center
used herein, the tertBuilding” means the building of which the Premises are a jfahe Premises encompasses the entire Buildimen
the terms "Premises" and "Building" shall haveghme meanings.

2.2 Modular Furniture.  In connection with its use of the Premises,an¢shall have the right to use the modular woakigts,
equipment and furniture currently located in therRises (collectively, th&Modular Furniture" ). An inventory of the Modular Furniture is
attached hereto as Exhibit "E". Notwithstandingthimg to the contrary contained here, all of thedular Furniture shall remain the Property
of Landlord and shall be surrendered to Landlorithwie Premises upon expiration or earlier ternbmadf this Lease in the same condition
as received, reasonable wear and tear exceptednfTeimall accept such Furniture in its "as-is" ¢oowl without any representation or
warranty by Landlord.

3. LEASE TERM.

3.1 Commencement. The term of this Lease (tHkeease Term" ) shall commence on the Commencement Date statgedtion 1..
and shall continue for the period stated in Sectidn unless sooner terminated pursuant to anyigioovof this Lease.

3.2 Delay In Commencement. If Landlord cannot deliver possession of therfises to Tenant on the Commencement Date
specified in Section 1.3 for any reason, Landldrallsnot be subject to any liability therefor. Suatmdelivery shall not affect the validity of
this Lease nor the obligations of Tenant hereuntdewever: (a) Tenant shall not be obligated to pat until possession of the Premises is
delivered to Tenant, (b) if possession of the Psesiis not delivered to Tenant within thirty (3@yd of the Commencement Date, the last
of the Lease Term shall be extended by the totallbrar of days that possession is so delayed, ptusithimum number of additional days
necessary to make the Expiration Date the lasbflaycalendar month, and (c) if Landlord has ndivdeed possession of the Premises within
ninety (90) days after the Commencement Date, Tianay elect to terminate this Lease by deliveringten notice to Landlord within ten
(10) days




thereafter, in which event the parties shall betdisged from all further obligations hereunder yvpted that Landlord shall return to Tenant
any security deposit and prepaid rent paid by Tenan

3.3 Early Occupancy. Tenant shall be entitled to immediate occuparfaiie Premises upon mutual execution of this eepsor tc
the Commencement Date; provided however, such ermypshall be subject to all provisions of this $eeother than the payment of
Minimum Monthly Rent or Additional Rent. Such eadgcupancy shall not advance the Expiration Dag@ant shall pay for any utilities
actually consumed during such early occupancy gerio

3.4 Option to Extend.

(a) Tenant shall have the option (i@gtion" ) to extend the term of this Lease for one (1) Goloil period ('Option Term" )
of five (5) years upon all of the terms and comdhi$ of this Lease, other than the Minimum MonthgnR which shall be determined
as described below. The Option must be exerci$ed all, by Tenant giving Landlord written notioéthe exercise thereof no more
than twelve (12) and no less than eight (8) moptie to the expiration of this Lease Term (as ead by any previously duly
exercised Option). Any failure of Tenant to giveechotice of its exercise of the Option within tleguired time shall constitute an
irrevocable election on the part of Tenant nottereise the Option, and this Lease shall expiteeend of the Term. Tenant shall
have no other right to extend this Lease Term beyba Option Term described herein. Notwithstanaingthing set forth herein to
the contrary, if on the date of giving the notittesre exists any Event of Default on the part afdrg under this Lease, this Section
shall be void. Tenant's notice shall be ineffegtihhe Option Term shall not commence and this Lehs#l expire as scheduled. In
addition, any due exercise of the Option hereustall be voidable by Landlord if, at the time oEBwexercise, there existed any
condition of default on the part of Tenant that detrthereafter fails to cure within any applicabtgdice and/or cure period.

(b) The Minimum Monthly Rent during thetin Term initially shall be the "Fair Market Rah¥alue" of the Premises, as
defined below, as of the first day of the Optionigprovided, however, that in no event shall theiMum Monthly Rent for any
portion of the Option Term be less than the MinimMionthly Rent in effect for the last month of ther immediately preceding the
commencement of the Option Term, regardless ofdatgrmination of a Fair Market Rental Value purduarthe other provisions of
this Section that would result in a lower MinimunoMhly Rent.

(c) Upon exercise of the Option, Landlardl Tenant shall, in good faith, attempt to remchutually acceptable Fair Market
Rental Value of the Premises and consequent Minilamthly Rent for the Option Term. If Landlord afénant cannot agree upon
the Fair Market Rental Value within thirty (30) dagf Tenant's exercise of the Option, then, eady ghall make a separate
determination of the Fair Market Rental Value witfive (5) business days thereafter and, concuyremthange such determinations
and such determinations shall be submitted toratiwt as set forth below, Within ten (10) days#adter, Landlord and Tenant shall
each select and notify the other of the name df Bwaluator ," who, for purposes of this Section, shall beradependent and
impartial real estate professional (such as a $iednmeal estate agent) having more than ten yequstience in the leasing of space
comparable to the Premises. The determinationeoEtfaluators shall be limited solely to the isstietoether Landlord's or Tenant's
submitted Fair Market Rental Value is the closeshe actual Fair Market Rental Value, as deterthinethe Evaluators, taking into
account the requirements of this Section 3.4 (e arbitrators may only select Landlord's or Teisadetermination and shall not be
entitled to make a compromise determination). tngtient the Evaluators cannot agree on the actailaMarket Rental Value, each
Evaluator shall promptly proceed to select a tEvwaluator, who shall have the aforesaid qualifarediof an Evaluator. The three
Evaluators shall determine the Fair Market RentlL¥ of the Premises and shall deliver to both laddand Tenant a copy of such
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determination within thirty (30) days after the apgment of the third Evaluator. The parties aghed the Evaluators' determination
as aforesaid shall be considered as the Fair M&#ptal Value of the Premises and shall be conauesnd binding upon Landlord a
Tenant. If the original two Evaluators shall failagree upon the selection of a third Evaluatar sdime shall be designated by the
president of the San Diego Board of Realtors, grartcessor organization thereto. Landlord and fitestzall each pay any fees of
their own Evaluator and shall share equally the fe#fehe third Evaluator, if As used herein, thertéFair Market Rental Value" shall
mean the theprevailing rental for space comparable to the Psemin the Sorrento Valley area of the City of Baygo that a willing
comparable Tenant would pay to a willing Landlardither of whom is compelled to rent, at arms laragt all of the terms and
conditions of the Lease (other than the Minimum EgnRent, which is to be determined pursuant te 8ection). The determination
of Fair Market Rental Value shall also include appropriate adjustments over the term of the Opfiemm in the Minimum Monthly
Rent based on the cost of living, fixed rate, dreotvise.

(d) No brokerage commissions or feesl &dfgapayable by Landlord in connection with anyeesion of the Lease Term pursu
to the Option contained in this Section.

3.5 Right of First Offer on Remainder of Building. Provided that, at the time Tenant is entitledny benefit under this Section,
there exists no Event of Default on the part ofardgrunder this Lease nor any condition that withdlving of notice or the passage of time
both would constitute an Event of Default on thet pdTenant under this Lease, Landlord agreesithwtl offer to lease any unleased port
of the Building adjacent to the Premises (tAdditional Space" ) to Tenant prior to offering the Additional Spaoeany other person. Such
offer shall be in writing and shall specify allthe economic terms upon which Landlord is williog_ease the Additional Space to Tenant.
Tenant shall have ten (10) days after receipt ofi sffer to accept or reject the same. Tenantsréato accept the same in writing
unconditionally and without change within such H3+geriod shall constitute a rejection of such nffde rental rate and term of occupancy
applicable to the Additional Space shall be asrdgteed by Landlord in its sole discretion. If Laadd's offer is rejected or deemed rejected,
then Landlord shall be free to let the AdditionpbSe to any person, on terms and conditions datedrby Landlord (which shall not be m
economically advantageous than those offered taitaimless Landlord re-offers such more econonyieall/antageous terms to Tenant). If
Landlord has not received a proposal from a paiétenant that leads to the consummation of a lasbe Additional Space within six
(6) months of the date Tenant rejects or is deeimédve rejected Landlord's offer, then Landlordllshot let the Additional Space without
re-offering the same to Tenant pursuant to thederhthis Section. No brokerage commissions or ébedl be payable by Landlord in
connection with any such expansion. This Sectiall siot apply (i) to any use or leasing of the Aduial Space by Landlord or any affiliate
of Landlord, (ii) to the renewal or modification tife lease of any then-existing tenant, or (ii@ &xercise of any option to extend the term of
any lease or the exercise of or any other righd bglany other tenant of the Center as of the ofitieis Lease.

4. RENT.
4.1  Minimum Monthly Rent.

(8 Minimum Monthly Rent.  Tenant shall pay minimum monthly rerit{inimum Monthly Rent" ) in the initial amount
stated in Section 1.5. The Minimum Monthly Rentlsha increased as set forth in Section 1.5 anels®where in this Lease. Tenant
shall pay the Minimum Monthly Rent on or before thst day of each calendar month, in advancehabffice of Landlord or at such
other place designated by Landlord, without dedugtoffset or prior demand. If the CommencemeneD&not the first day of a
calendar month, the rent for the partial montthatlieginning of the Lease Term shall be prorated per diem basis and shall be due
on the




first day of such partial month. Upon executiorito$ Lease, and before the Commencement Date, Tehalh pay to Landlord the
aggregate of the first month's Minimum Monthly Rehe first month's Monthly Impound Payment (seeti®a 4.4), and the Security
Deposit (see Article 5).

(b) Abated Rent. One-half of the Minimum Monthly Rent for thedtaMonth of the First Lease Year and the Last Marfth
the second Lease Year shall be abated, providednténnot in default under any of the terms of théase. During such rental
concession periods (i.e., the months during whiehMinimum Month Rent is partially abated), Tengimall pay its full share of
Additional Rent and other charges hereunder.

(c) Conditional Abatement. The abated rental described in subsectiontbye, together with the cost of any unamortized
tenant improvements made to the Premises pursoidinistLease are collectively referred to hereithas'rent concession.” The rent
concession is granted to Tenant on the conditiahTknant complete the term of the Lease, and perddl of its obligations
throughout the entire term of the Lease, includingely payment of all rent and other charges duetneder. The full amount of the
rent concession (or so much thereof as Tenant ey teceived the benefit at the time) shall beconmeediately due and payable
upon the occurrence of any Event of Default onpidue of Tenant which results in a termination a$ thease. In addition to all other
remedies of Landlord, Landlord shall have the righhclude the full amount of the rent concesgimnso much thereof as Tenant n
have received the benefit at that time) in its dednia any Three-Day Notice to Pay Rent or Quit tretdlord may give Tenant
hereunder.

4.2 Lease Year. As used in this Lease, the tetbease Year" means (i) the first period of twelve (12) full catiar months
following the Commencement Date (including, if tBemmencement Date is not the first day of a calenamth, the period between the
Commencement Date and the next first day of thetimp(ii) each period of twelve (12) full calendaonths thereafter, and (iii) any
remaining period at the end of the Lease Termasf than twelve (12) full calendar months.

4.3 Additional Rent.  All charges payable by Tenant for Operatingt€¢Article 6), Maintenance and Repairs (Article Rgal
Property Taxes (Article 8), Insurance Costs (Aeti@), and Utilities (Article 10) are hereinaftefamed to herein asAdditional Rent ." All
Minimum Monthly Rent, Additional Rent, and all othgharges and monetary amounts due Landlord fromaffieunder this Lease or
otherwise shall constituterént ." Unless this Lease provides otherwise, all Additil Rent shall be paid by Tenant, without limdator
offset, within thirty (30) days after Tenant's pt®f a statement from Landlord. If any Minimum ktbly Rent is abated or waived pursuant
to another specific term of this Lease or in argasate agreement, it is understood that such aleateon waiver shall apply only to the
Minimum Monthly Rent, and Tenant shall be obligategay all Additional Rent and other charges (idahg the applicable impounds
thereof) during such periods of abatement or wadérlinimum Monthly Rent.

4.4 Impounds. Landlord shall have the right, but not the gétion, to collect and impound, in advance, anglbcomponents of
Additional Rent based upon Landlord's reasonalilmate of Tenant's future liability for such amosinhder this Lease. Landlord shall
initially establish the monthly amount of such imipd ("Monthly Impound Payments" ), based upon its estimate of omeelfth of Tenant'
annual liability therefor. Landlord shall have ttight at any time to adjust the amount of the Mbntmpound Payment upon notice to
Tenant. The Monthly Impound Payment shall be dubpayable on the first day of each month througlioeit_ease Term. Any failure to p
the Monthly Impound Payment when due shall be ctamsid a failure to pay rent when due under Se@ida) and other relevant provisions
of this Lease, and shall entitle Landlord to exacny or all of its remedies available in the samaaner as for the failure to pay rent. Upon
the occurrence of any Event of Default by Tenaméteder, Landlord shall have the right to applyuathpplied
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amounts of Monthly Impound Payments to Tenant'awlefWithin ninety (90) days after the end of eaalendar year, Landlord shall deliver
to Tenant an accounting of Tenant's actual Shafalditional Rent and the estimated amounts preWopsid by Tenant. Any overpayment
by Tenant shall be credited against next Monthlpdomd Payments due hereunder, or, if the Term Xiseel, shall be remitted to Tenant.
Tenant shall pay the amount of any underpaymeihtinvihirty (30) days after receipt of the accougtimenant acknowledges that the
Monthly Impound Payments are estimates only andanmepresentation of the amount of Tenant's ulgrtiability for Additional Rent.

4.5 Payment by EFT or ACH. At Landlord's election, and upon at least $h{B0) days' notice to Tenant, Landlord may reqthieg
all payments of Minimum Monthly Rent, Additional Reand other amounts due hereunder be made in imtegdavailable funds or by wire
transfer by electronic fund transfer through theokuated Clearing House network or any similar systiesignated by Landlord' ACH" ).
Such payments shall be initiated by Tenant or Lamkllat Landlord's election, to an account desiphftom time to time by Landlord at an
ACH member bank for settlement not later than 12f@bck noon, San Diego, California time, on tla¢ed such sums or payments are
respectively due. Any payment received after sirob shall be deemed to have been made after thdatae

5. SECURITY DEPOSIT. Upon execution of this Lease, Tenant shall deépath Landlord the amount specified in Sectio6 (the
"Security Deposit"), to be held by Landlord, withdiability for interest, as security for Tenanpsrformance of its obligations under this
Lease. Landlord shall not be required to keep Bty Deposit separate from its other accounasidlord may apply all or a part of the
Security Deposit to any unpaid rent (including udp&dditional Rent or Monthly Impound Payments)atiher monetary payments due from
Tenant after expiration of all applicable noticel@ure periods or to cure any other default of Tiehareunder and to compensate Landlord
for all damage and expense sustained as a ressucbfdefault. If all or any portion of the Secuiiteposit is so applied, Tenant shall deposit
cash sufficient to restore the Security Deposits@riginal amount within fifteen (15) days afteceipt of Landlord's written demand. If
Tenant is not then in default upon the terminatibthis Lease, the Security Deposit or any balaheesof shall be returned to Tenant within
thirty (30) days of the later of the expirationaarlier termination of this Lease or the vacatibthe Premises by Tenant. At Landlord's
request, Tenant shall accompany Landlord or Ladtiagepresentative on a "walk-through" of the Psawmiprior to Landlord's return of the
Security Deposit.

6. OPERATING COSTS.

6.1 Payment of Operating Costs by Tenant. Tenant shall pay its Share of Operating Castsahdlord on a monthly or other
periodic basis selected by Landlord. Tenant stafllthe amount of such Share to Landlord, to thergduch obligation exceeds any amount
thereof impounded under Section 4.4, within th{B9) days after receipt of a statement from Lardlor

6.2 Tenant's Share. Tenant'SShare" is the percentage or proportion of the various comapts of Additional Rent and certain
other charges for which Tenant is responsible utldsiLease. Tenant's Share for each such compshatitbe Tenant's Pro Rata Share as
stated in Section 1.7, unless Landlord determinasanother percentage or proportion would be ahblétbased on factors such as Tenant's
use of such in excess of its Pro Rata Share, sudpanent of Additional Rent applies to some butalbof the Center, or factors set forth
elsewhere in this Lease. Tenant's Pro Rata Sharesents the approximate current ratio of the Rdataquare Footage of the Premises
(identified in Section 1.2) to the total Rentabtpu&re Footage of the Center, as determined by bathdlom time to time. Changes in
Rentable Square Footage shall be effective onittsteday of the first calendar month following tbigange.
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6.3 Operating Costs. "Operating Costs" includes all costs of operating, managing, repgiend maintaining the Common
Facilities, including without limitation: gardenirand landscaping; the cost of public liability, pesty damage and other insurance applicable
to the Common Facilities, including any deductilitesreunder; Real Property Taxes applicable t&Cthamon Facilities; utilities; line
painting and parking lot repairs; roof repairshtigg; trash and refuse removal; supplies; equifmeterior painting; capital improvements
(including without limitation the costs of roof, féng lot and underground utilities replacemensgsibject to phrase (xv) below); reasonable
reserves for repairs and replacements; the costi$aving, improving, renovating, upgrading or oéitting any portion of the Common
Facilities to comply with all laws, regulations agovernmental requirements applicable to the Cdimeluding without limitation those
related to disabled persons, hazardous mateiigidinlg upgrades, sprinkler and energy-saving fiés)o security service; property
management costs and administrative fees; bookkgeseirvices; labor; and the cost of personnel fdedment such services and to direct
parking. In lieu of including the entire amountasfy such expense in Operating Costs in any onedgdrandlord, at its election, may spread
the inclusion of, or may amortize, any such expgnsea reasonable reserve for anticipated expems@perating Costs over such multiple
periods as Landlord shall determine. Notwithstagdire foregoing, Operating Costs shall not inclgeany ground lease rental; (ii) capital
expenditures required by Landlord's failure to chnwgth laws prior to the Commencement Date; @idsts incurred by Landlord with resp
to goods and services (including utilities sold angplied to tenants of the Center) to the exteait tandlord is entitled to full reimbursement
for such costs from others; (iv) costs incurred_apdlord for the repair of damage to the Centeh&oextent that Landlord is reimbursed by
insurance proceeds; (v) costs, including perntgrse and inspection costs, incurred with respetttet installation of tenant improvements
made for other tenants in the Center or incurregmovating or otherwise improving, decoratingngiag or redecorating vacant space for
other tenants of the Center; (vi) depreciation amdrtization (except as described herein); (vAslag commissions, attorneys' fees, and «
costs and expenses incurred in connection with treggms or disputes with other present or prosggedenants of the Center; (viii) expenses
in connection with services or other benefits foiah another tenant of the Center is charged dyracfull; (ix) costs incurred by Landlord
due to the violation by Landlord or any other tenafrthe terms and conditions of any lease of sjratiee Center or any violation by Landls
of the terms of any ground lease or mortgage affg¢he Center; (x) overhead and profit incremgatisl to Landlord or to subsidiaries or
affiliates of Landlord for services in the Centertlhe extent the same exceeds the costs of swibeserendered by unaffiliated third parties
on a competitive basis; (xi) interest, points aggisfon debt or amortization on any mortgage orgaggs encumbering the Building;

(xii) Landlord's general corporate overhead andegdradministrative expenses; (xiii) advertisingl @amomotional expenditures; (xiv) electric
power costs for which any other tenant directlytcaets with the local public service company; (#w cost of any capital item of expense
cost of which exceeds $10,000, provided, howearltandlord may include in Operating Costs the adimed cost of such item spread over
its useful life (no greater that the minimum numbgyears allowed pursuant to the United StatessRe® Code) over the Lease Term, sta
in the calendar year or other accounting perioghicth the such cost is incurred; and (xvi) manag#rfees in excess of t four percent (4%)
of the then-effective Minimum Monthly Rent.

6.4 Common Facilities. "Common Facilities" means all areas, facilities, utilities, equipmend aervices provided by Landlord
the common use or benefit of the occupants of #r@e€® and their employees, agents, customers aed iovitees, including without
limitation, if the same exist: building lobbies,;amon corridors and hallways, restrooms, pedeswi@kways, driveways and access roads,
access facilities for disabled persons (includileya&tors), truck serviceways, loading docks, gasadeaveways, parking lots, landscaped
areas, stairways, elevators, retaining walls,ralaa required to be maintained under the condittbg®vernmental approvals for the Center,
and other generally understood public or commoasarkandlord reserves the right to relocate, aligprove, or adjust the size and location
of any Common Facilities from time to time withdiatbility to Tenant.
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6.5 Tenant's Limited Audit Rights.  Provided that no Event of Default then exisigle part of Tenant, Tenant shall have the right
to perform, or to have its authorized represengatior accountants perform, at Tenant's sole coastidit of Landlord's books and records that
reflect Additional Rent to verify Landlord's calatibn of Additional Rent for the prior calendar yea other relevant accounting period.
Landlord shall maintain its books and records wétspect to such accounting period for a period &éast one (1) year following the date it
gives its annual statement or reconciliation of Widdal Rent for such period. Such audit shall petconducted by any person or firm whose
fees are based, directly or indirectly, in wholeéropart, upon a percentage of recovery or othatiegency fee calculation. A complete copy
of Tenant's auditor's report and the determinatsgtdorth therein ("Tenant's Auditor's Report"akibe delivered to Landlord within fifteen
(15) days of receipt by Tenant. Any such auditidiicommenced, if at all, (i) within six (6) mosthfter the receipt of the annual statement
or reconciliation of Additional Rent from Landlor(i) during Landlord's normal business hours) @ii the place where Landlord maintains
records (or such other place as Landlord shall shdo deliver the appropriate records), and (iWy after Landlord has received fifteen
(15) days' prior written notice. Tenant shall reurde Landlord for any costs incurred by Landlor@assult of complying with the request:
Tenant's auditor. All information obtained by TehanTenant's auditors as a result of any audil sledreated as confidential except in any
litigation or proceeding between Landlord and Teén&enant's Auditor's Report shall be binding omdm. Tenant's Auditor's Report shall be
binding on Landlord only if Landlord agrees wittchuaudit; if Landlord disagrees with such audithdlkard shall notify Tenant of such
disagreement, and the matter shall thereafter bmisied to binding arbitration under Section 24t Z.enant's Auditor's Report reflects that
Tenant paid less Additional Rent than was duetferaudited calendar year, Tenant shall within twé2®) days after receipt of such report
pay to Landlord the amount of such underpaymenitetfant's Auditor's Report is binding on Landlond aeflects that Tenant paid excess
Additional Rent for the audited calendar year, Lardishall allow Tenant a credit against the nedraing installment of Additional Rent in
the amount of such overpayment (or if such creditnet be fully utilized within six months, Landid shall refund to Tenant the amount of
the adjustment that would not be so utilized). Nbtsnant shall have any right to conduct an auditreo assignee shall conduct an audit for
any period during which such assignee was not gs@ssion of the Premises. Notwithstanding the &neg no such audit shall be conducted
if any other tenant has conducted an audit witheesto the time period Tenant intends to auditlaamtlord furnishes to Tenant a copy of
results of such audit. Notwithstanding the foregoif Tenant's audit reveals that Landlord's caltiah of Additional Rent for the prior
calendar year exceeds, by more than five percéfy}, (e actual calculation of such Additional REmtsuch year or other relevant accoun
period, Landlord shall pay the cost of such audit.

7. MAINTENANCE AND REPAIRS.

7.1 Tenant's Obligations. Except as provided in Section 7.2, Tenantisedadle cost, shall keep the Premises in good ocdeditior
and repair during the Lease Term, including witHouttation: all nonstructural, interior and exteriareas; all heating, ventilation and air
conditioning systems and equipment within the Psesbr exclusively serving the Premises; all glglszing, windows, window moldings,
partitions, doors and door hardware; all interiainging; all fixtures and appurtenances in the Bsemor exclusively serving the Premises
including electrical, lighting and plumbing fixtugieand all other portions of the Premises seemseen. If any portion or element of the
Premises, or the other systems or equipment foclwhénant is responsible hereunder cannot be fiegligired, Tenant shall promptly replace
the same at its sole cost and expense regardlegsettier the benefit of such replacement extengsribthe Lease Term. It is the intentiol
Landlord and Tenant that Tenant shall maintainRtesmises, at all times during the Lease Term, iataactive, first-class and fully operative
condition, at Tenant's expense. If any heatingaindonditioning system or equipment exclusivelgves the Premises, Tenant shall
additionally obtain and keep in force a preventive




maintenance contract providing for the regulatdast quarterly) inspection and maintenance oh#aging and air conditioning system
(including leaks around ducts, pipes, vents, ahdrgbarts of the air conditioning) by a reputaiiierised heating and air conditioning
contractor acceptable to Landlord. Prior to Aprdfleach calendar year, Tenant shall deliver Landldieritten confirmation from such
contractor verifying that such a contract has ba@ered into and that the required service wilplmrided. Notwithstanding the foregoing,
Landlord shall have the right, upon written noticél'enant, to undertake the responsibility for pretwe maintenance and repair of the
heating and air conditioning system, at Tenants sost and expense should Tenant fail to do so.

7.2 Landlord's Obligations. Landlord shall repair, replace and maintain@emon Facilities, the roof, the foundations and
structural portions of the Premises and the Bugdifenant shall pay (a) its Share of the costsioh snaintenance, (b) the full amount of any
maintenance and repairs necessitated by any adsiom, conduct or activity of, or breach of treas$e by, Tenant or any of Tenant's officers,
agents, customers or invitees other than normat e tear (plus fifteen percent (15%) of the tbsteof to reimburse Landlord for
overhead), provided that Landlord shall have fiified Tenant of the need for the maintenancerapdir and provided Tenant with a
reasonable time to remedy the same; and (c) anytemgince and repairs necessitated by breakingrdadrey of the Premises. Tenant shall
pay its Share of such maintenance and repair cugisred by Landlord, to the extent such obligataeeeds any amount thereof impounded
under Section 4.4, within thirty (30) days afteceipt of a statement from Landlord. There shalhbebatement of rent, and no liability of
Landlord, by reason of any injury to or interferengith Tenant's business arising from the makingnyf repairs, alterations, or improveme
to any portion of the Premises or the Center, exiefhe extent arising from Landlord's gross rgggyiice or willful misconduct. Except as
provided in Article 16 (Damage and Destruction) &mticle 17 (Condemnation), Landlord shall haveabtely no other responsibility to
repair, maintain or replace any portion of the Heaimat any time. Tenant waives the right to makairs at Landlord's expense under
California Civil Code Section 1942, or under anlgastlaw, statute or ordinance now or hereafteffece Landlord's obligations under this
Section are not intended to alter or modify in amay the provisions of Article 12.

7.3 Performance By Landlord. If Tenant refuses or neglects to perform iténtesmance obligations hereunder to the reasonable
satisfaction of Landlord, Landlord shall have tight (but not the obligation), upon ten (10) bus#meays' prior notice to Tenant, to enter the
Premises and perform such repairs and maintenanbelwlf of Tenant. In addition, Landlord shall &édke right (but not the obligation), to
shorten the notice period described in the precesiémtence to fewer than ten (10) business days,rar notice at all, if reasonable and
necessary to prevent material damage or injunyetsgns or property, including entry to correctemove any dangerous or hazardous
condition, to repair the heating, ventilation, @nditioning or plumbing systems, to correct, repaibring into legal compliance any fire or
other life safety systems of the Premises, andpair or replace any broken glass or glazing. Lamddshall not be liable to Tenant for any
loss or damage to Tenant's merchandise, fixturesther property or to Tenant's business in conmeetith Landlord's performance
hereunder, and Tenant shall pay Landlord's costsfiiteen percent (15%) of such amount for ovedhedhin thirty (30) days of presentati
of a statement therefor.

8. REAL PROPERTY TAXES.

8.1 Payment of Real Property Taxes by Tenant. Tenant shall pay all Real Property Taxes applieto the Premises during the
Lease Term. If the Premises are not separatelgssdeTenant shall pay its Share thereof as edyidabermined by Landlord based upon the
Rentable Square Footage of the Premises compatkd total Rentable Square Footage covered byathbill, the respective valuations
assigned in the assessor's worksheet, and/or er @ievant factors. Tenant shall pay its Shafeeasl Property Taxes to Landlord, to the
extent such obligation exceeds any amount




thereof impounded under Section 4.4, within th{B89) days after receipt of a statement from Lardlor

8.2 Real Property Taxes Defined. "Real Property Taxes" means all taxes, assessments, levies, fees andgotrernmental
charges levied on or attributable to the Premisemyp part thereof, including without limitatiora)(real property taxes and assessments i
with respect to all or a portion of the Premisé3 assessments, charges and fees charged by g@rgatmgencies or districts for services or
facilities provided to the Premises, (c) transfiemsaction, rental, gross receipts, license oilairtaxes or charges measured by rent received
by Landlord, excluding any federal or state incofremchise, estate or inheritance taxes of Landl@dtaxes based upon a reassessment of
the Premises due to a transfer or change of owipeiahd (e) any assessment, charge or fee thadubstitute in whole or in part for any tax
now or previously included within the definition Bal Property Taxes. If Landlord elects to cordsassessment of any Real Property
Taxes, Landlord shall have the right to recoveadtual costs of such contest (including attornfes and costs) as part of Real Property
Taxes, but only to the extent such contest hastegsin a reduction of Real Property Taxes. Teséiall not be entitled to the benefit of any
reduction, refund, rebate or credit accruing orgide to Landlord prior to the commencement of terahe expiration or other termination of
the Lease Term.

8.3 Personal Property Taxes. Tenant shall pay prior to delinquency all tagbarged against trade fixtures, furnishings, egeipt
or any other personal property belonging to Ternbahant shall attempt to have such personal prppexed separately from the Premises. If
any such taxes on Tenant's personal property @iedl@gainst Landlord or the Premises, or if treeased value of the Premises is increased
by inclusion of a value placed upon such persor@grty of Tenant, then: (a) Landlord, after writt@otice to Tenant, shall have the right to
pay the taxes levied against Landlord, or the téwesed upon such increased valuation, but undésgirid so requested by Tenant in writing,
and (b) Tenant shall pay to Landlord the taxesl@wagainst Landlord, or the taxes resulting froehdancreased valuation, within fifteen
(15) days after Tenant's receipt of a written statet from Landlord.

9. INSURANCE.

9.1 Landlord's Insurance. During the Lease Term, Landlord shall maintagurance covering loss or damage to the Premises
(excluding Tenant's Alterations, fixtures, equiptnemd personal property), insuring against anyllaisks of physical loss (and including, at
Landlord's option, flood and earthquake coveragéh the scope and amounts of such coverage aswiat by Landlord. Said insurance
shall provide for payment of loss thereunder todlard or to the holder of a first mortgage or deétrust on the Premises. Landlord may
also maintain during the Lease Term, as part afasialty insurance, a policy of rental income iiasae covering a period of one (1) year,
with loss payable to Landlord. Landlord may alsantan (but shall not be required to maintain) lidgp and other insurance (including
environmental insurance) as Landlord may, at iks eption, elect to maintain.

9.2 Tenant's Insurance.

(@) Tenant shall carry, at Tenant's sglgense, insurance against any or all risks ofiphlss in an amount adequate to cover
the cost of replacement of all of Tenant's Altenasi, trade fixtures, equipment and personal prgp€&enant acknowledges that
Landlord's insurance is not intended to cover Tésdterations, trade fixtures, equipment, andspaal property. At Landlord's
request, Tenant shall carry boiler and machinepathform insurance in such reasonable amount adidrahmay require based upon
Tenant's use of the Premises. If the Premisesiosrday plate glass, Tenant shall carry phitess insurance covering all plate glas
the Premises at full replacement cost. Any poligycpeds shall be used by Tenant for the
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repair or replacement of the property damaged sirdged unless this Lease shall cease and terminaer the provisions of

Article 16, in which case any insurance proceed®iing any of Tenant's Alterations, and fixturémttTenant is required to leave in
the Premises at the expiration or earlier termamatif the Lease Term under Article 20 shall be paidandlord. At Landlord's sole
election, if Tenant fails to carry any or all oktinsurance required of it under this Section, lamtdmay obtain at Tenant's expense
any or all of the insurance described in this $ecthat Tenant fails to obtain.

(b) Tenant shall carry, at Tenant's gxdgense, comprehensive or commercial generalitigbisurance, fully covering any and
all claims arising from personal injury, death, @mgroperty damage occurring in or about the Psemor the Center. Such liability
insurance shall include without limitation bodihjury (including wrongful death), property damagdyertising injury, personal inju
and contractual liability coverages (including Tetsindemnification obligations under Article 18)dependent contractors, owned,
nonowned, and hired vehicle liability and, if alotib beverages are served, sold, consumed or @stamthe Premises, liquor-law
liability. The initial limit of such insurance shdle at least $2,000,000 combined single liablliyit. Such liability insurance limit
shall be subject to periodic increase, at Landéoetiction, based upon inflation, increased ligbdiwards, lender requirements, the
recommendations of Landlord's professional inswamtvisors, and other relevant factors. Tenant alsal, at its sole cost and
expense, obtain worker's compensation coverage amunt adequate to comply with law, and empleyibility coverage with a
limit of not less than $2,000,000. If Tenant's abéhe Premises involves any use, generation, naatwrfing, storage or disposal of ¢
Hazardous Materials, or if any of Tenant's actgtincreases any risk of any liability to Tenantandlord under Hazardous Materi.
Laws, Tenant shall carry such environmental insteaas may be required by Landlord or Landlord'déenTenant shall, at Tenant's
sole expense, maintain such other liability insoeass Tenant deems necessary to protect Tenant.

(c) Each policy of insurance requiredbéocarried by Tenant hereunder shall (i) name laxd¢dLandlord's lender and Landlor
property manager (if any) as additional insureiilsc@ntain cross-liability and contractual lialyiprovisions, (iii) provide that no
cancellation or reduction in coverage shall beatffe until thirty (30) days after written notice Landlord and Landlord's lender,
(iv) be issued by an insurer licensed in Califorauia@ reasonably approved by Landlord, (v) includt@aout limitation coverage for ac
of terrorism, and (vi) be primary and noncontribytto any insurance carried by Landlord, regardtdsbe absence of negligence or
other fault of Tenant for alleged injury, death &mgroperty damage. The deductible or self-insuetention on any insurance
required to be carried by Tenant hereunder shakxoeed, without the prior written consent of Limnd, Five Thousand Dollars
($5,000) per occurrence. Tenant shall be respaniblthe payment of the full amount of any dechletor selfinsured retention on i
insurance. No insurance carried or required todoaer by Tenant, nor the amount or limits thersbfll limit Tenant's liability nor
relieve Tenant of any obligation under this Lease.

(d) Each policy of insurance requiredbéocarried by Tenant hereunder shall be obtain€belmant and maintained in full force
and effect during throughout the Lease Term andadingr period of Tenant's actual or constructivespssion of the Premises. Prio
the Commencement Date or any earlier taking ofgmsssn of any part of the Premises, Tenant shilledea certificate evidencing ¢
such insurance to Landlord, together with additiamsured endorsements in favor of Landlord's len@ienant shall deliver a renewal
or binder of each required policy, together withrefjuired insured endorsements, at least thif®y ¢&ys prior to expiration thereof.
Tenant shall permit Landlord at all reasonable siteeinspect the policies of insurance and requiretbrsements, and to deliver
copies thereof to Landlord within ten (10) day®aftandlord's request therefor. Tenant shall baaterial breach of this Lease if
Tenant fails to obtain the insurance required utlgisrSection, or if Tenant obtains insurance wgitms, conditions and/or exclusions
that are inconsistent with the requirements anudgesf this Lease.
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9.3 Payment of Insurance Costs. Tenant shall pay directly all premiums forligbility insurance required under Section 9.2 &
all other insurance Tenant elects to carry. Teshall pay the insurance premiums, or, where appkcats Share thereof, for the insurance
policies carried by Landlord described in this Aldi("Insurance Costs" ). If the Lease Term expires before the expiratibany such
insurance policy, Tenant's liability for premiuntsa$ be prorated on an annual basis. Tenant shslltp Share of Insurance Costs to
Landlord, to the extent such obligation exceedsamgunt thereof impounded under Section,4vithin fifteen (15) days after receipt of a
statement from Landlord. If any insurance policyinteined by Landlord covers property other thanGeater (under a so-called "blanket"”
policy or otherwise), Landlord shall reasonably @pipn the premium therefor among the propertiesmeered. In addition, Landlord may
include in Insurance Costs any deductible amoudeubhandlord's insurance policies, provided thauiéh deductible is payable in connec
with a capital repair or capital replacement tofinemises, Landlord shall only include in InsuraBosts the amortized cost of such repair or
replacement spread over its useful life (no greidi@rthe minimum number of years allowed purstiauite United States Revenue Code)
over the Lease Term, starting in the calendar geather accounting period in which the such repaieplacement is made. Tenant's Sha
any such deductible shall be equitably determinetandlord based upon, among other factors, thad®én Square Footage of the Premises
affected compared to the Rentable Square Footagk ather affected areas in the Center, and tid@ement Costs applicable to the
damage to the Premises compared to that applitabléother affected areas.

9.4 Waiver of Subrogation. Each party waives all rights of recovery aggihs other party and its officers, directors, shatders,
partners, members, principals, employees, agejsgsentatives, and other related entities andithdils, and their respective successors
assigns, for any claims for loss, damage or infargerson or property caused by or arising fromlafylity, loss, damage or injury caused
fire or other casualty for which property insuramcearried or required to be carried pursuanhi® tease. Each party shall cause each
insurance policy obtained by it to provide that ithgurer waives all rights of recovery by way obsegation against the other party in
connection with any damage covered by such palidyandlord has contracted with a third party foetmanagement of the Center, the
waiver of subrogation by Tenant herein shall alsoin favor of such third party.

9.5 Tenant's Use Not to Increase Premium. Tenant shall not keep, use, manufacture, adsesdll or offer for sale in or upon the
Premises any article that may be prohibited byhat might invalidate, in whole or in part, the eoage afforded by, a standard form of fire
all risk insurance policy, provided that Landlokkaowledges and agrees that Tenant may use hazamerials in the Premises in
accordance with Article 14 of this Lease. Tenauatlghay the entire amount of any increase in prensithat may be charged during the Lease
Term for the insurance that may be maintained bydlard on the Premises or the Center resulting filoertype of materials or products
stored, manufactured, assembled or sold by TenaheiPremises, whether or not Landlord has coeddntthe same. In determining whet
increased premiums are the result of Tenant's uge d’remises, a schedule issued by the entityngdke insurance rate on the Premises
showing the various components of such rate sleatldnclusive evidence of the items and chargesibée up the fire insurance rate on the
Premises.

10. UTILITIES. Tenant shall pay the cost of alt water, gaat,Hght, power, sewer, telephone, refuse disp@sal all other utilities and
services supplied to the Premises. Tenant shalerpakments for all separately metered utilitiesemvtue, directly to the appropriate
supplier. Landlord shall have the right to reqdienant to install, at Tenant's sole expense, stparaters (or other submeter, device or
monitor for the measurement of utility usage) foy atility for which a separate meter is not inkstdlas of the Commencement Date. If any
utilities or services are not separately metereshanitored with respect to the Premises, Tenarit ghg its Share thereof to Landlord, to the
extent such obligation exceeds any amount themepdunded under Section 4,4, within thirty (30) dafter receipt of a statement from
Landlord. If at any time during the Lease Termgtieal
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power or any other utility is available to the Prees from multiple sources, Landlord shall havertpbt at any time and from time to time to
contract for service from any company or compapresiding electrical, telecommunication, or othdlity service to the Building. Tenant
shall cooperate with Landlord and all providerglgfctrical, telecommunication, or other utility @ee and, as reasonably necessary, allow
Landlord and such providers reasonable acces®tBrémises and to the electric lines, feedergstisgring and any other machinery or
equipment within the Premises. Landlord shall inay be liable or responsible for any loss, damagexpense that Tenant may sustain or
incur by reason of any change, failure, interruptioterference or defect in the supply or charaoteéhe electricity or other utilities supplied
to the Premises. Landlord makes no representatisrmaoanty as the suitability of the utility sergifor Tenant's requirements, and no such
change, failure, defect, unavailability or unsuiligbshall constitute any actual or constructiwgotion, in whole or in part, or entitle Tenan
any abatement or diminution of rent, or relieve dmrof any of its obligations under the Lease. lamtshall not be liable in damages or
otherwise for any failure or interruption of anylitit service, and no such failure or interruptisimall entitle Tenant to terminate this Lease or
abate the rent due hereunder.

11. USE.

11.1 Permitted Use. The Premises shall be used and occupied onthéopermitted uses specified in Section 1.8,sradl not be
used or occupied for any other purposes withouptiwr written consent of Landlord. Should Tenaeside to change its use, Tenant shall
request Landlord's consent to such change in \griind shall provide in writing such reasonablhadetl information about the proposed r
use as may be requested by Landlord. Landlord sbalinreasonably withhold its consent to any retpeechange of use, and shall have the
right to impose reasonable restrictions on such mssv Factors that Landlord may take into accaugtanting or withholding its consent
shall include, without limitation: (i) whether tipeoposed use is compatible with the character emant mix of the Center, (ii) whether the
proposed use poses any increased risk to Landtaadyoother occupant of the Center, (iii) whethey proposed Alterations to accommodate
such proposed use might decrease the rental ovalaie of the Premises or the Center, and (iv) dreT enant has the requisite expertise and
financial ability to successfully operate in themises with the proposed new use.

11.2 Compliance with Legal Requirements. Subject to Landlord's obligations set forttSiection 25.8 below, Tenant shall at all
times and at its sole expense comply with all faljetate, local and other laws, ordinances, ruéggjlations, orders, requirements, and
recorded covenants and restrictions applicablead’remises and its use of the Center whether ndarde or hereafter in effect (including
without limitation those related to disabled persaccess, hazardous materials, lighting upgrahesgy saving, and sprinkler and seismic
retrofits, and those required because of Tenaotspancy or the conduct of Tenant's business)e@idlely,"Legal Requirements" ).
Tenant shall not do or permit anything to be doneriabout the Premises in conflict with any Lelgabuirement. Without limiting the
generality of the foregoing, Tenant shall at itesmst take all actions, make all alterationstaithall additional facilities, and perform all
work required to cause the Premises (under theaasft Tenant) to comply with all Legal Requirem&nt

11.3 Waste, Quiet Conduct. Tenant shall not use or permit the use of tleeises in any manner that tends to create waste or
nuisance, that will cause objectionable noise argdor that may disturb the quiet enjoyment of ather tenant in the Center.

11.4 Rules and Regulations. Tenant shall comply with the Rules and Regoiletifor the Center attached&shibit "B" , as the
same may be amended by Landlord from time to tupen notice to Tenant.
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11.5 Signs. Tenant shall have the right to monument, bogdind lobby signage. Any such signage shall balled at Tenant's so
expense in strict conformance with Landlord's sigteria attached hereto Exhibit "C" . Tenant shall maintain all approved signs androthe
items described herein in good condition and regtadl times. All signs must be fabricated by atcactor selected by Landlord. Prior to
construction of any such sign, a detailed drawihthe proposed sign shall be prepared by Landl@aldractor, at the sole expense of Ter
and submitted to Landlord and Tenant for writteprapal. No sign, placard, pennant, flag, awningiopgy, or advertising matter of any kind
shall be placed or maintained on any exterior deail or window of the Premises or in any area ioigtshe Premises, and no decoration,
lettering or advertising matter shall be placedhaintained on the glass of any window or doorhat tan be seen through the glass, of the
Premises without first obtaining Landlord's writ@pproval. All signs and sign cases shall be camsilfixtures and improvements and shall
become the property of Landlord upon expiratioteomination of this Lease. Tenant has no rightsgoage at the Center except as set forth
in this Section. Landlord shall have the right frime to time to revise the sign criteria. Withirtg (60) days after Tenant's receipt of writ
notice of any new sign criteria, Tenant shall, ahdnt's expense, remove all existing exterior signkreplace the same with new signs
conforming to the new sign criteria (provided, heeethat this sentence shall not apply during tst five (5) Lease Years).

11.6 Parking. Tenant shall have the nonexclusive right, imgwn with others, to use the parking areas of tet€?; provided,
however, that Tenant shall not use more than tihgboeu of parking spaces designated in Section brlidno number of such spaces is so
indicated, Tenant shall not use more than its reglsle share of parking spaces, as Landlord shi@tmée. Landlord reserves the right,
without liability to Tenant, to modify the parkirageas, to designate the specific location of thkipg for Tenant and Tenant's customers and
employees, and to adopt reasonable rules and temddor use of the parking areas.

11.7 Entry by Landlord.  Tenant shall permit Landlord and Landlord'sreg¢o enter the Premises at all reasonable tioreanfy of
the following purposes: (a) to inspect the Premi@®sto supply any services or to perform any reiance obligations of Landlord, includ
the erection and maintenance of such scaffoldiagopies, fences, and props as may be requireth fegike such improvements,
replacements or additions to the Premises or tmte€Cas Landlord deems necessary or desirablé @st notices of nonresponsibility,

(e) to place any usual or ordinary "for sale" sigy(f) within six (6) months prior to the expii@at of this Lease, to place any usual or
ordinary "for lease" signs. No such entry shalules any rebate of rent or any liability to Temndor any loss of occupation or quiet
enjoyment of the Premises. Landlord shall give@aable notice to Tenant prior to any entry exce@n emergency or unless Tenant
consents at the time of entry. If Tenant is nospeally present to open and permit an entry intoRtemises (after applicable prior notice to
Tenant), at any time when for any reason an ehgyein shall be necessary or permissible, Landloitdandlord's agents may enter the same
by a master key, or may forcibly enter the saméavit rendering Landlord or such agents liable floey@nd without in any manner affecting
the obligations and covenants of this Lease. Ngthigrein contained, however, shall be deemed astaged to impose upon Landlord any
obligation, responsibility or liability whatsoevfar the care, maintenance or repair of the Prenus@siy part thereof, except as otherwise
specifically provided herein.

11.8 Roof Penetrations and Equipment.

(@) Tenant shall have the right, at de £ost and expense and subject to Landlord'emnelte approval and any approvals
required by the City of San Diego, to place telecamications equipment, satellite dish(es) and aratés) together with all wiring or
other connections therefor (collectively, the "Rttems"), on the roof of the Building in a locatiorasonably designated by Landlord.
If any such installation interferes with the op&mas or installations of any other tenant or of dimnd installed prior to the installation
of Tenant's
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equipment, Tenant shall, at its sole cost and esgaeat Landlord's request relocate or modify is¢altation to eliminate any such
interference.

(b) Landlord shall, at Tenant's cost,perate with Tenant in the procurement of necegsamnits or zoning variances for the
Roof Items and execute all documents required taiomecessary permits or zoning variances.

(c) Tenant shall follow any reasonabloremendations of Landlord's roofing contractor wéhpect to the installation of the
Roof Items. Following the installation of the Rdte#ms, Landlord's roofing contractor shall inspibet same and Tenant shall conduct
such repairs, maintenance or other installatiomaasbe recommended by Landlord's roofing contragtiated to such installation.

All such repairs as well as the costs of Landlomging contractor in conducting such inspectisigll be borne by Tenant.

(d) Inthe event Landlord contemplatesf repair or requires access that requires tempaoeanoval or relocation of the Roof
Items, or which may result in an interruption im&@at's telecommunication services, Landlord sifglkacticable, notify Tenant at
least thirty (30) days prior to such contemplatextinin order to allow Tenant to make other arranget® for such services. The cost
or removal and re-installation of any Roof Itemfeeted thereby shall be borne by Tenant. Tenark sbibe required to relocate any
of its Roof Iltems to accommodate the needs of éingrdenant or occupant of the Building.

(e) Tenant or its agents or represerdgatshall be permitted use of and access to thefapttie purposes stated herein. Tenant
shall give Landlord at least ten (10) days priatigeof its intention to install any additional Rdtems and shall afford Landlord a
reasonable opportunity to have its representatigsgnt during such installation.

()  Upon termination of the Lease, Terslmall disconnect and remove such Roof Items falhdrepair and restore the roof to
the same condition than prior to installation af toof Items, normal wear and tear excepted. T&nabligations with respect to the
Roof Items are identical to Tenant's obligationgweéspect to the Premises pursuant to the Leadeading without limitation
maintenance, insurance and indemnification. Pralilewever, that at the sole discretion of Landldiehant may leave some or al
its Roof Items in place after the expiration orlieatermination of the Lease.

(g) The Roof Items may be used solelyregant in connection with Tenant's own businesaafitacknowledges and agrees
that the rooftop access for antenna(e) and comratioits devices is a valuable asset of Landlord®,Landlord's ability to rent such
rooftop access to other companies providing telecanications services would be severely curtaileinpaired should Tenant offer
the same rooftop access to persons or entitiesdingvthe same or similar services to others. Adomly, the Roof Items shall not be
in any way used, leased or made available to angtivey than Tenant, whether for free or at a chageept (i) in connection with
Tenant's business conducted in the Premisesn (ifje instance of other companies transmittingrinédion in common with
information being transmitted as part of Tenants dusiness.

(h) All Roof Items shall be placed a siént distance from the front of the Center patapeh that no Roof Items are visible
from pedestrians or vehicles on any public street.

12. ACCEPTANCE OF PREMISES; NONLIABILITY OF LANDL ORD; DISCLAIMER.

12.1 Acceptance of Premises. By taking possession hereunder, Tenant ackmigetethat it has examined the Premises and accept:
the condition thereof, subject to the provision&ettion 25.8 below. Tenant acknowledges and aginegéssubject to the provisions of
Section 25.8 below, Landlord has no obligatiomtpiiove the Premises other than as set forth spaltyfiin this Lease, if at all. In
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particular, Tenant acknowledges that any additianplovements or alterations needed to accommaddatant's intended use shall be made
solely at Tenant's sole cost and expense, and\siriaccordance with the requirements of thisseefincluding the requirement to obtain
Landlord's consent thereto), unless such improvésraerd alterations are specifically required ofdland. Landlord shall have no
responsibility to do any work required under anjiding codes or other governmental requirementameftfect or applicable at the time the
Premises were constructed, including without litmta any requirements related to sprinkler rettiof, seismic structural requirements,
accommodation of disabled persons, or hazardousrialst Notwithstanding anything to the contrarpteéned herein, Landlord hereby
represents that it shall deliver the Premises hadCenter to Tenant, in good condition and repéh all building systems in good working
order. Landlord shall be under no obligation tovide utility, telephone or other service or acdesgond that which exists at the Premises as
of the date of this Lease, unless Landlord spetifiagrees in writing to provide the same. Ifsiainticipated that Tenant will be doing any
Alterations or installations prior to taking occagg, any delays encountered by Tenant in accomptissuch work or obtaining any required
permits therefor shall not delay the Commencemexte Br the date that Tenant becomes liable to graty or the date that Landlord may
effectively deliver possession of the Premisesdnant. By taking possession hereunder, Tenant adkdges that it accepts the square
footage of the Premises as delivered and as statbds Lease. No discovery or alleged discovetgrasuch acceptance of any variance in
such square footage as set forth in this Leasi @mny proposal, advertisement or other descrigti@neof) shall be grounds for any
adjustment in any component of the rent payableureter.

12.2 Landlord's Exemption From Liability. ~ Landlord shall not be liable for injury to Temna business or loss of income
therefrom, or for personal injury or property damaigat may be sustained by Tenant or any subt@fdm@nant, or their respective
employees, invitees, customers, agents or contsaotaany other person in or about the Premisesethby or resulting from fire, flood,
earthquake or other natural disaster, or from stedectricity, gas, water or rain, that may leaklow from or into any part of the Premises
from the breakage, leakage, obstruction or oth&zatte of pipes, sprinklers, wires, appliances, fung, air-conditioning, lighting fixtures or
computer equipment or software, whether such daraaggury results from conditions arising upon faemises or upon other portions of
the Building, or from other sources, and regardégsshether the cause of such damage or injurh@mnteans of repairing the same is
inaccessible to Tenant. Landlord shall not be éidbt any damages to property or for personal ynqurloss of life arising from any use, act
failure to act of any third parties (including otleecupants of the Center) occurring in, or abbatRremises or in or about the Center
(including without limitation the criminal acts afy third parties). Landlord shall not be liable dmy latent defect in the Premises or in the
Building. All property of Tenant kept or stored the Premises shall be so kept or stored at theofi$lenant only, and Tenant shall
indemnify, protect, hold harmless and defend Lamtlénd Landlord's officers, directors, shareholgdeastners, members, principals,
employees, agents, representatives, and otheedetatities and individuals, and their respectiversssors and assigns, from and against any
claims arising out of damage to the same, includingrogation claims by Tenant's insurance carrienavided, however, that the
indemnifications and waivers of Tenant set fortlhiis Section shall not apply to damage and ligbdaused (i) by the gross negligence or
willful misconduct of Landlord, and (ii) through riault of Tenant, its assignees or subtenantdyar tespective agents, contractors,
employees, customers, invitees or licensees.

12.3 No Warranties or Representations.

(a) Neither Landlord nor Landlord's agemiake any warranty or representation with resjgettte suitability or fithess of the
space for the conduct of Tenant's business, arfgrother purpose.
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(b) Neither Landlord nor Landlord's agemiake any warranty or representation with resfpeahy other tenants or users that
may or may not construct improvements, occupy spacenduct business within the Center, and Tehargby acknowledges and
agrees that it is not relying on any warranty @resentation relating thereto in entering into ttease.

(c) Landlord specifically disavows anyplorepresentations made by or on behalf of its eyg#s, agents and independent
contractors, and Tenant hereby acknowledges argsiginat it is not relying and has not relied op@nal representations in entering
into this Lease.

(d) Landlord has not made any promisagpresentations, expressed or implied, that itrefiew, extend or modify this Lease
in favor of Tenant or any permitted transferee efdnt, except as may be specifically set forthiherein a written instrument signed
by both parties amending this Lease.

(e) Notwithstanding that the rent payabléandlord hereunder may at times include thé abguard service or other security
measures, it is specifically understood that Lartittpes not represent, guarantee or assume rebjionghat Tenant will be secure
from any damage, injury or loss of life becaussuith guard service. Landlord shall have no obligetd hire, maintain or provide
such services, which may be withdrawn or changeshatime with or without notice to Tenant or arijer person and without
liability to Landlord. To induce Landlord to provduch service if Landlord elects in its sole dition to do so, Tenant agrees that
(i) Landlord shall not be liable for any damagguiwy or loss of life related to the provision ormpoovision of such service, and
(i Landlord shall have no responsibility to prat&enant, or its employees or agents, from the afcany third parties (including
other occupants of the Center) occurring in or alleei Premises or in or about the Center (includwthout limitation the criminal
acts of any third parties), whether or not the saméd have been prevented by any such guard seoviother security measures.

12.4 Keys. Tenant shall re-key the Premises at its sod wpon taking possession thereof. Tenant herdhyoadedges that various
persons have had access to the keys to the Preasi&eyed prior to Tenant's possession, and thatlbad disclaims all liability and
responsibility for any unauthorized distributionpmssession of such prior keys.

13. INDEMNIFICATION.

Tenant shall indemnify, protect, hold hagsd and defend Landlord and Landlord's officergctirs, shareholders, partners, members,
principals, employees, agents, representativesptmat related entities and individuals, and thespective successors and assigns
(collectively, "Landlord's Related Entities "), from and against any and all claims, actiorsmneges, liability, costs, and expenses, including
attorneys' fees and costs, arising from persofatyindeath, and/or property damage and arisingfr@) Tenant's use or occupation of the
Premises or any work or activity done or permittgdrenant in or about the Premises (including witHonitation any storage or display of
materials or merchandise, or other activity by Teriathe Common Facilities), (b) any activity, cition or occurrence in the Premises or
other area under the control of Tenant, (c) anpddrer failure to perform any obligation imposedT@nant under this Lease, (d) any breach
or failure by Tenant to cause the Premises (andaadyall other areas of the Center that Tenamtgaired to maintain pursuant to the terms of
this Lease) to comply with all Legal Requirememtated to disabled persons or access, or (€) dagy att or omission of Tenant or its
assignees or subtenants or their respective agemtsactors, employees, customers, invitees ensiees. Tenant's obligation to indemnify,
protect, hold harmless and defend shall includenbtibe limited to, claims based on duties, oltiayes, or liabilities imposed on Landlord or
Landlord's Related Entities by statute, ordinamegulation, or other law, such as claims basedeartes of peculiar risk and nondelegable
duty, and to any and all other claims based om#uigent act or omission of Landlord or Landlof@&lated Entities. The parties intend that
this provision be interpreted as the broadest Typdemnity
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provision as defined iMcDonald & Kruse, Inc. v. San Jose Steel (20 Cal. App. 39413 (1972), and as allowed by law between a laddlor
and a tenant. Upon notice from Landlord, TenanlistiaTenant's sole expense and by counsel seitisfato Landlord, defend any action or
proceeding brought against Landlord or Landloréitaked Entities by reason of any such claim. Ifdlard or any of Landlord's Related
Entities is made a party to any litigation commehbg or against Tenant, then Tenant shall indempifgtect, hold harmless and defend
Landlord and Landlord's Related Entities from agdimast any and all claims, actions, damages, itgbdosts, expenses and attorneys' fees
and costs incurred or paid in connection with ditifation. Tenant, as a material part of the cdasition to Landlord hereunder, assumes all
risk of, and waives all claims against Landlord fogrsonal injury or property damage in, upon anulhe Premises, from any cause
whatsoever. Provided, however, that the indemriibioa and waivers of Tenant set forth in this Secshall not apply to damage and liability
caused (i) by the gross negligence or willful misthact of Landlord, and (ii) through no fault of Bem, its assignees or subtenants, or their
respective agents, contractors, employees, custpingitees or licensees.

14. HAZARDOUS MATERIALS.

14.1 Definitions. "Hazardous Materials Laws" means any and all federal, state or local lawsnarntes, rules, decrees, orders,
regulations or court decisions relating to hazasdsubstances, hazardous materials, hazardous ¥egtesubstances, environmental
conditions on, under or about the Premises, orasallground water conditions, including, but notited to, the Comprehensive
Environmental Response, Compensation and Lialilyof 1980, as amended, 42 U.S.C. § 9@Xkeq.the Resource Conservation and
Recovery Act, 42 U.S.C. § 6901,sq,,the Hazardous Materials Transportation Act, 49 0.8.1801¢t seq.the California Hazardous
Waste Control Act, Cal. Health and Safety Code B025et seq.the Carpenter-Presley-Tanner Hazardous SubstaramzeriAt Act, Cal.
Health and Safety Code § 253@0 seq.the Safe Drinking Water and Toxic Enforcement Azd). Health and Safety Code § 2524@tseq.,
the Porter-Cologne Water Quality Control Act, Géflater Code § 1300@t seq.any amendments to the foregoing, and any simieri,
state or local laws, ordinances, rules, decreegrsror regulationsHazardous Materials" means any chemical, compound, material,
substance or other matter that: (a) is definedl@zardous substance, hazardous material, hazard@s or toxic substance under any
Hazardous Materials Law, (b) is controlled or govst by any Hazardous Materials Law or gives risanp reporting, notice or publication
requirements hereunder, or gives rise to any lighilesponsibility or duty on the part of TenantLandlord with respect to any third person
hereunder; or (c) is flammable or explosive mateoi, asbestos, urea formaldehyde, radioactivéenl, nuclear medicine material, drug,
vaccine, bacteria, virus, mold, hazardous wasig; gubstance, or related injurious or potentialjyrious material (by itself or in
combination with other materials).

14.2 Use of Hazardous Materials. Tenant shall not allow any Hazardous Mateoad¢ used, generated, manufactured, released,
stored or disposed of on, under or about, or trameg from, the Premises, unless: (a) such uggeisifically disclosed to and approved by
Landlord in writing prior to such use, and (b) swse is conducted in compliance with the provisiofhis Article. Attached hereto as
Exhibit "D" is a list of Hazardous Materials Tenamiends to use in the Premises, the use of whistdlord hereby approves subject to the
other terms and conditions of this Lease. Landémes not to unreasonably withhold, delay or dadany consent to any request by
Tenant for consent to use additional Hazardous héd$eso long as such additional Hazardous Matedet necessary for Tenant to conduct
the business described in Section 1.8, and Langloatl not unreasonably withdraw such consent ¢ soaterials. In all other cases,
Landlord's consent may be withheld in Landlordlg sliscretion and, if granted, may be revoked gttame. Landlord may approve such use
subject to reasonable conditions to protect thenBes and Landlord's interests. Landlord may wilthlapproval if Landlord determines that
such proposed use involves a material risk of@ass or discharge of Hazardous Materials or ativol®f any Hazardous Materials Laws or
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that Tenant has not provided reasonably sufficsstrances of its ability to remedy such a viotatind fulfill its obligations under this
Article. Notwithstanding the foregoing, Landlordréby consents to Tenant's use, storage or dispbpabducts containing small quantities
Hazardous Materials that are of a type customéilyd in offices and households (such as aerosw cantaining insecticides, toner for
copies, paints, paint remover and the like) proditteat Tenant shall handle, use, store and dispiosech Hazardous Materials in a safe and
lawful manner and shall not allow such Hazardouseals to contaminate the Premises.

14.3 Compliance With Laws; Handling Hazardous Materals. Tenant shall strictly comply with, and shallintain the Premises
in compliance with, all Hazardous Materials Lawsn@nt shall obtain, maintain in effect and compithwhe conditions of all permits,
licenses and other governmental approvals reqfime@ienant’'s operations on the Premises under axatdous Materials Laws, including,
but not limited to, the discharge of appropriatedated Hazardous Materials into or through anytagnsewer serving the Premises. At
Landlord's request, Tenant shall deliver copie®oéllow Landlord to inspect, all such permitselises and approvals. All Hazardous
Materials removed from the Premises shall be remh@vel transported by duly licensed haulers to cénsed disposal facilities, in
compliance with all Hazardous Materials Laws. Tdrsdmall perform any monitoring, testing, investigat clean-up, removal, detoxification,
preparation of closure or other required plansamdother remedial work required by any governmeagancy or lender, or recommendec
Landlord's environmental consultants, as a re$ulhy release or discharge or threatened releadisaiarge of Hazardous Materials
affecting the Premises or the Center or any viofatr threatened violation of Hazardous Materiasvk by Tenant or any assignee or
subtenant of Tenant or their respective agentdractors, employees, licensees or invitees (ciVlelgt, "Remedial Work" ). Landlord shall
have the right to intervene in any governmentdbaabr proceeding involving any Remedial Work, aodpprove performance of the work,
in order to protect Landlord's interests. Tenaatlsiot enter into any settlement agreement, cdrieeree or other compromise with respect
to any claims relating to Hazardous Materials withotifying Landlord and providing ample opportiyrfior Landlord to intervene. Tenant
shall additionally comply with the recommendatiafid.andlord's and Tenant's insurers based uporohgtiFire Protection Association
standards or other applicable guidelines regarttisgnanagement and handling of Hazardous Matelalay present or future law imposes
any requirement of reporting, survey, investigatiorother compliance upon Landlord, Tenant, orRhemises, and if such requirement is
precipitated by a transaction to which Tenantpsuy, including without limitation any Transfers(defined in Section 18.1) of this Lease by
Tenant, then Tenant shall fully comply with and adlycosts of compliance with such requirementluding Landlord's attorneys' fees and
costs.

14.4 Notice; Reporting; Health and Safety Code Seath 25359.7. Tenant shall notify Landlord, in writing, withthree (3) days
after any of the following: (a) Tenant has knowledgr has reasonable cause to believe, that angréiazs Material has been released,
discharged or is located on, under or about thenBes in violation of law or this Lease, whethenot the release or discharge is in quant
that would otherwise be reportable to a public age(b) Tenant receives any order of a governmegahcy requiring any Remedial Work
pursuant to any Hazardous Materials Laws, (c) Teregeives any warning, notice of inspection, reot€ violation or alleged violation or
Tenant receives notice or knowledge of any procggdnvestigation or enforcement action, pursuararty Hazardous Materials Laws; or
(d) Tenant receives notice or knowledge of anyncsamade or threatened by any third party againsaiteor the Premises relating to any |
or injury resulting from Hazardous Materials. I€tpotential risk of any of the foregoing eventmaterial, Tenant shall deliver immediate
verbal notice to Landlord, in addition to writtentite as set forth above. Tenant shall deliverandlord copies of all test results, reports and
business or management plans required to be filddamy governmental agency pursuant to any Hazerdbaterials Laws. Landlord hereby
notifies Tenant, and Tenant hereby acknowledges phiar to the leasing of the Premises pursuathitolLease, Tenant has been notified,
pursuant to California Health and Safety Code $aib5359.7

19




(or any successor statue), that Landlord knowhasrreasonable cause to believe, that certaindmzmsubstances (as such term is used in
such Section 25359.7) may have come to be locatamhior beneath the Premises. Tenant acknowldgdgethe Premises were previously
used under California Health and Human Servicemndgel.icense No. 62887, issued by the California Health and Human $es/iAgency
Radiologic Health Branch. Tenant acknowledgesithas reviewed Amendment No. 12 to such licenser(inating the same), together with
the "Certificate of Disposition” with attachmentsteld April 20, 2004, referred to in such Amendm¢ot 12.

14.5 Indemnity. Tenant shall indemnify, protect, hold harmlaed defend Landlord and Landlord's officers, dwesstshareholder
partners, members, principals, employees, ageyjsgsentatives, and other related entities andithdils, and their respective successors
assigns, from and against any and all liabiliteégims, suits, judgments, actions, investigatigmeceedings, costs and expenses (including
attorneys' fees and costs) arising out of or imeation with any breach of any provisions of thigiele by Tenant or directly or indirectly
arising out of the use, generation, storage, relagisposal or transportation of Hazardous Matetigl Tenant, or any assignee or subtenant of
Tenant, or their respective agents, contractorpl@mes, licensees, or invitees, on, under or athwuPremises during the Lease Term or any
other period of Tenant's actual or constructivaupancy of the Premises, including, but not limitedall foreseeable and unforeseeable
consequential damages and the cost of any Rem\didd. Any defense of Landlord pursuant to this #ecshall be by counsel acceptable to
Landlord. Neither the consent by Landlord to the, ggneration, storage, release, disposal or toatagipn of Hazardous Materials nor the
strict compliance with all Hazardous Materials Lashgll excuse Tenant from Tenant's indemnificatibligations pursuant to this Article.

The foregoing indemnity shall be in addition to axad a limitation of the indemnification provisiong Article 13 of this Lease. Tenant's
obligations pursuant to this Article shall survibe termination or expiration of this Lease.

14.6 Entry and Inspection; Cure. Landlord and its agents, employees and comtrgcshall have the right (but not the obligatitu
enter the Premises, upon ten (10) business dagsnatice to Tenant, to inspect the Premises athit's compliance with the terms and
conditions of this Article, or to conduct investiigas and tests. Landlord shall have the right (tmitthe obligation), to shorten the notice
period described in the preceding sentence to féveer ten (10) business days, or to no noticel gf abasonable and necessary, in the event
of an emergency, or if Landlord has reasonableectubelieve that violations of this Article havecarred, or if Tenant consents at the time
of entry. Landlord shall have the right (but nag thbligation) to remedy any violation by Tenantted provisions of this Article pursuant to
Section 22.3 of this Lease or to perform any Realafork, provided that Landlord shall first notifyenant of the need for Remedial Work
and provide Tenant with a reasonable opportunityetdorm such Remedial Work prior to Landlord ex&ng its rights in accordance with
the foregoing. Tenant shall pay, upon demand,caitscincurred by Landlord in investigating any suithations or potential violations or
performing Remedial Work, plus interest thereothatrate specified in this Lease from the dateeoha@nd until the date paid by Tenant.

14.7 Termination; Expiration.  Upon termination or expiration of this Leasen@nt shall, at Tenant's cost, remove any equipment
improvements or storage facilities utilized in ceation with any Hazardous Materials and shall clgandetoxify, repair and otherwise
restore the Premises to either (i) a condition éeleazardous materials, or (ii) a condition th&t inder applicable Hazardous Materials laws,
is sufficient to obtain relevant clearance, noactr other approvals and permits from applicalbleegnment agencies, and (B) is such that
the Premises is re-leaseable to the general pwithiout further remediation. In no event shall Teinlae liable for any Hazardous Materials in
the Premises or the Center not caused by Tenamyoassignee or subtenant of Tenant or their réspeagents, contractors, employees,
licensees or invitees.

14.8 Exit Assessment. No later than ten (10) days after the expiratio earlier termination of this Lease, Tenantistelise to be
performed, at its sole expense, an environmensaisasnent (the
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"Exit Assessment") of the Premises. Landlord agrees to allow Tenaogss to the Premises for such purpose. The Bsggsment must be
performed by a qualified environmental consultartegtable to Landlord, and shall include withontitation the following, as applicable to
the Premises and Tenant's activities: (a) inspedtfall floors, walls, ceiling tiles, benches, oadi interiors, sinks, the roof and other surfaces
for signs of contamination and/or deterioratioratetl to Hazardous Materials, (b) inspection of amy all ducts, hoods and exhaust systems
for signs of contamination, deterioration and/@kigge related or potentially related to Hazardoasekials, (c) inspection of all readily
accessible drain lines and other discharge pipingifins of deterioration, loss of integrity andlage, (d) Tenant interviews and review of
appropriate Tenant records to determine the usehitth Tenant has put the Premises that involvaay have involved Hazardous Materii
and to determine if any known discharges to thenizes or ground or soils from Tenant's activitiagehoccurred, (e) documentation in detalil
of all observations, including dated photograpf)sf @pplicable a certification that all areaspested are clean and free of any Hazardous
Materials and that the investigation conductedhgydonsultant does indicate that any release of@zardous Materials has occurred in the
Premises or the Center as a result of Tenant\atédi (g) if applicable, a detailed descriptidrHazardous Materials remaining in the
Premises and of any contamination, deterioratiaticaarieakage observed, together with detailed reeendations for the removal, repair or
abatement of the same, and (h) if applicable, ailéetdescription of evidence of possible or paktases of Hazardous Materials, together
with detailed recommendations for the preventiothefsame in the future. Landlord shall have thbtrio require additional evaluations or
work in connection with the Exit Assessment baggehuTenant's use of the Premises, any actual pestexi Hazardous Materials issues, or
other reasonable factors. The original of the Bsisessment shall be addressed to Landlord andshalovided to Landlord within twenty
(20) days of the expiration or earlier terminatadrthis Lease. In addition to Tenant's obligationsler Section 14.7, Tenant agrees to fully
implement and address all recommended actionsicedt#n the Exit Assessment, at its sole cost, iwithirty (30) days of the date thereof,
the extent such recommended actions are to renditons caused by Tenant or any assignee or samt®f Tenant or their respective
agents, contractors, employees, licensees or asiite

14.9 Event of Default. The release or discharge of any Hazardous Méatarthe violation of any Hazardous Materials Ly
Tenant or any assignee or subtenant of Tenantishallmaterial Event of Default by Tenant undes tidase. In addition to or in lieu of the
remedies available under this Lease as a resaliaf Event of Default, Landlord shall have the tig¥ithout terminating this Lease, to
require Tenant to suspend its operations and seswn the Premises until Landlord is satisfieat #ippropriate Remedial Work has been
being adequately performed; Landlord's electiothisf remedy shall not constitute a waiver of Landl®right thereafter to declare an Event
of Default and pursue any other available remedy.

15. ALTERATIONS; LIENS.

15.1 Alterations by Tenant. Tenant shall not make any alterations, additmnimprovements'Alterations" ) to the Premises
without Landlord's prior written consent, except fionstructural Alterations that cost $25,000 ssland are not visible from the exterior of
the Premises. All Alterations installed by Tenamlsbe new or completely reconditioned. Landldndlshave the right to reasonably appr:
the contractor, the method of payment of the catdraand the plans and specifications for all psgal Alterations. Tenant shall obtain
Landlord's consent to all proposed Alterations neag Landlord's consent prior to the commencenuér@ny such Alterations. Tenant's
request for consent shall be accompanied by infaom&entifying the contractor and method of paytn@nd two (2) copies of the proposed
plans and specifications. All Alterations of whagekind and nature shall become at once a pahteofdalty and shall be surrendered with the
Premises upon expiration or earlier terminatiothefLease Term, unless Landlord requires Tenamnmve the same as provided in
Article 20. At the time Tenant requests Landlomiiasent to any Alteration,
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Tenant shall have the right to request that Lamleaive its right to remove all or a portion of buequested Alterations under Article 20;
provided, however, that if Landlord does not waive same, all of Landlord's rights under Articlesh@ll remain unaffected. If Tenant
demolishes or removes any then-existing tenantargments or other portions of the Premises or thdBg (including without limitation
any previously-installed Alterations), Tenant shmthmptly commence and diligently pursue to conipteall Alterations then underway;
provided, however, that if Tenant fails to do saha election of Landlord, Tenant shall restoee Pliemises and the Building to its condition
and state of improvement prior to such demolitionemnoval. During the Lease Term, Tenant agre@sdeide, at Tenant's expense, a policy
of insurance covering loss or damage to Alteratimasle by Tenant, in an amount adequate to repaéptace the same, naming Landlord
Landlord's property manager (if any) as additianglireds. Provided, however, Tenant may installabe furniture, trade fixtures,
machinery or equipment in conformance with appliegovernmental rules or ordinances and removedhee upon expiration or earlier
termination of this Lease as provided in Article 20

15.2 Permits and Governmental Requirements. Tenant shall obtain, at Tenant's sole costexpense, all building permits and
other permits of every kind and nature requireéby governmental agency having jurisdiction in agtion with the Alterations. Tenant
shall indemnify, protect, hold harmless and defeaddlord and Landlord's officers, directors, shaftdars, partners, members, principals,
employees, agents, representatives, and otheedetatities and individuals, and their respectiversssors and assigns, from and against any
and all claims, actions, damages, liability, coatg] expenses, including attorneys' fees and arsfg out of any failure by Tenant or
Tenant's contractor or agents to obtain all regurermits, regardless of when such failure is disoed. Subject to Landlord's representations
and warranties set forth in this Lease and excepeaforth in the attached Construction Addendui@tandard Industrial Net Lease (in
particular, Section 25.8), Tenant shall do any alhddditional construction, alterations, improvenseand retrofittings required to be made to
the Premises and/or the Center, as a result @ aray be triggered by, Tenant's Alterations. Lamdshall have the right to do such
construction itself subject to Tenant's approvahefcost thereof; but in all instances Tenantl gl all costs directly or indirectly related to
such work and shall indemnify, protect, hold hasaland defend Landlord and Landlord's officergalars, shareholders, partners, meml
principals, employees, agents, representativesptad related entities and individuals, and thespective successors and assigns, from and
against any and all claims, actions, damages|itightosts, and expenses, including attorneys fe®l costs, arising out of any such
additionally required work. An payment amtlemnification obligations under this Section $katvive the expiration or earlier terminatior
the Lease Term.

15.3 Liens. Tenant shall pay when due all claims for anyknymerformed, materials furnished or obligationsuirred by or for
Tenant, and Tenant shall keep the Premises free drty liens arising with respect thereto. If Terfails to cause any such lien to be released
within fifteen (15) days after imposition, by paymi@r posting of a proper bond, Landlord shall htheeright (but not the obligation) to cat
such release by such means as Landlord deems pi@pemt shall pay Landlord upon demand for altsosurred by Landlord in
connection therewith (including attorneys' fees aosts), with interest at the rate specified int®ac22.4 from the date of payment by
Landlord to the date of payment by Tenant. Tenalhinatify Landlord in writing thirty (30) days por to commencing any alterations,
additions, improvements or repairs in order tovallandlord time to file a notice of nonresponsiyili

15.4 Remodel. Landlord may in the future remodel, renovateedurbish (‘remodel" ) all or any portion of the Center, outside of
the Premises. The remodeling will be done in acooed with design specifications prepared by thgept@rchitect and reviewed and
approved by Landlord. Copies of such specificatiwitsbe made available to Tenant. Tenant shall tlobugh any act or omission on the |
of Tenant, in any way impede, delay or preventibrapletion of such remodeling in a timely manneovied that remodeling shall not
unreasonably interfere with Tenant's use of thenies and the parking areas.
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16. DAMAGE AND DESTRUCTION.

16.1 Partial Damage. If, during the Lease Term, the Premises areadgath or destroyed, or if the Building is damagedestroyed
and such damage or destruction affects Tenant'sfitbe Premises (collectivelyPremises Damage"), Landlord shall perform the necess
repairs (other than to Tenant's Alterations, triixteres, equipment, and personal property, thairegt which Tenant shall be solely
responsible), and this Lease shall continue inffulte and effect. Provided, however, that Landimal, at its option, elect to terminate this
Lease if (i) Landlord's estimate is such that #guired repairs cannot reasonably be completednnatie hundred eighty (180) days after the
date of the Premises Damage in accordance withcapje laws and regulations, or (ii) the Replacentwst (defined below) exceeds six
(6) months' Minimum Monthly Rent, or (iii) Landlodbes not receive sufficient insurance proceegmyothe full Replacement Cost and the
shortfall exceeds one (1) month's Minimum MonthBnR Provided, further, however, that Tenant majtsaption, elect to terminate this
Lease if Landlord's estimate is such that the requiepairs cannot reasonably be completed withentmindred eighty (180) days after the
date of the Premises Damage in accordance witlicapje laws and regulations. As used her#Rgplacement Cost" shall mean the cost to
repair or rebuild the Premises, Building or Celfteher than Tenant's Alterations, equipment, tfadares, and personal property) at the time
of the damage or destruction to their conditiors&ng immediately prior thereto, including withdimhitation all costs of demolition, debris
removal, permits, fees and other governmental remeénts, and upgrading the Premises, Building ote@es required by law or other
requirements, without deduction for depreciation.

16.2 Total Destruction. Notwithstanding any other provisions of thisake, a total destruction (including any destructeuired
by any authorized public authority) of either therRises or the Building shall, at the electionitiier Landlord or Tenant, terminate this
Lease as of the date of such destruction.

16.3 Partial Destruction of Center or Building. Notwithstanding any other provision of this keaif fifty percent (50%) or more
of the rentable area of the Building or the Ceigefamaged or destroyed, notwithstanding that teeni®es may be unaffected, Landlord s
have the right to terminate this Lease.

16.4 Insurance Deductible. If Landlord is required or elects to repair &#rgmises Damage caused by an insured casualty as
provided in Section 16.1, Landlord may includensurance Costs any deductible amount under Lardlmslurance policies, provided that if
such deductible is payable in connection with dtebpepair or capital replacement to the Premikasdlord shall only include in Insurance
Costs the amortized cost of such repair or replacgspread over its useful life (no greater thatrtinimum number of years allowed
pursuant to the United States Revenue Code) oedrdhse Term, starting in the calendar year or@beounting period in which the such
repair or replacement is made.

16.5 Damage Near End of Term. If at any time during the last twelve (12) munbf the Lease Term there is Premises Damage for
which Replacement Cost exceeds one (1) month'snimi Monthly Rent, Landlord may, at its option, ¢fecterminate this Lease.

16.6 Landlord's Termination Notice; Effective Date;Relocation. If Landlord elects to terminate this Lease uratey applicable
provision of this Article 16, Landlord shall givetice of such election within forty-five (45) dagbthe date of the damage or destruction. In
the case of a total destruction (Section 16.2)renfses Damage that prevents Tenant from occupgkméremises for its permitted use, the
effective date of such termination shall be theadtsuch Premises Damage; otherwise the effedtite of termination shall be a date
selected by Landlord not earlier than thirty (3@yslfrom the date of Landlord's notice.
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16.7 Rent Abatement. If Landlord repairs the Premises or the Buitdafter a Premises Damage as described in thislAab,
Minimum Monthly Rent and Additional Rent shall bguitably reduced from the date of the Premises Rgnuatil the repairs are completed,
based upon the extent to which such repairs imerféth the business carried on by Tenant in therises, but only to the extent Landlord
receives proceeds from the rental income insurdaseribed in Section 9.1. Landlord agrees to taksanable steps to make a claim for and
collect any rental income insurance proceeds thgiinbe available.

16.8 Tenant's Obligations. Landlord shall not be required to repair arjuriynor damage by fire or other cause, or to make a
restoration or replacement of, any of Alteratiogguiipment, trade fixtures, and personal propertgemly placed or installed in or about the
Premises by or on behalf of Tenant. Unless thiséésterminated pursuant to this Article, Tendwatlgpromptly repair, restore or replace the
same in the event of any damage thereto. If alngrportion of the Premises, Building or Centetasnaged or destroyed by reason of any act
or omission of Tenant, except as provided in Sacid (Waiver of Subrogation), Tenant shall eitiietke the necessary repairs at Tenant's
expense or pay to Landlord Replacement Cost, reggmrdf whether this Lease is terminated. Nothmgtained in this Article shall be
construed as a limitation on Tenant's liability &ory damage or destruction if such liability othisenvexists.

16.9 Waiver of Inconsistent Statutes. The parties' rights and obligations in the ¢wdrdamage or destruction shall be governed by
the provisions of this Lease; accordingly, Tenaaivwes the provisions of California Civil Code Seos 1932(2) and 1933(4), and any other
statute, code or judicial decisions that grantsnant a right to terminate a lease in the evedaofage or destruction of a leased premises.

17. CONDEMNATION.

17.1 Effect on Lease. If all of the Premises, or so much thereof thatremaining portion of the Premises is insufitifor Tenant
to occupy for its permitted use, is taken undember of eminent domain or sold under the thré#t® exercise of such power (collectively
"Condemnation” ), this Lease shall terminate as of the date s in the condemnor. In all other cases, Laddioay terminate this Lease
as of the date title vests in the condemnor it Condemnation affects any material portion efRnemises or the Building, (ii) Landlord
receives insufficient funds from the condemnordmplete the restoration of the Premises describélis Section, or (jii) if the
Condemnation affects such a substantial portich@fCenter, the parking areas or Common Facilitiasit is no longer economically
appropriate in Landlord's business judgment todeéhs Premises on the terms and conditions oL#dase. Tenant may terminate this Lea:
the event Tenant's use of the Premises is permgragrdt materially impaired or reduced by more th&f6. Notwithstanding the foregoing,
Landlord may prevent a termination of this Leasekgrcising, within forty-five days of the Conderting, any right to relocate Tenant to
new Premises in the Center provided in Sectionfdf2his Lease. If this Lease remains in effea} tliis Lease shall terminate as to the
portion (if any) of the Premises taken as of thie dile vests in the condemnor, (b) the Minimumnitdy Rent shall be equitably adjusted
based upon the value of the Premises remainingtaiteCondemnation compared to the value of thenRes prior to Condemnation,
(c) Tenant's Pro Rata Share shall be adjusted lmsady changes in the Rentable Square Footade ¢fremises and/or the Center, and
(d) Landlord shall, within a reasonable periodinfe, undertake such construction or restoratiomag be reasonably necessary to place the
remaining Premises in a useable condition (provitlatithe cost of such construction or restoratioes not exceed the amount awarded to
Landlord by the condemnor for such purpose). Lamdéhall not be responsible to restore or replagech Tenant's Alterations, fixtures,
equipment or personal property, except as provid&ection 24.24 if Landlord exercises its rigttsreunder.
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17.2 Condemnation Award. All compensation awarded upon any partial talt@ondemnation shall be paid to Landlord, and
Tenant shall have no claim thereto. Tenant hemebyadcably assigns and transfers to Landlord aghyt tio compensation or damages by
reason of any such Condemnation; provided, howetat, Tenant shall have the right to claim and vecdérom the condemning authority, |
not from Landlord, such compensation as may beratgig awarded or recoverable by Tenant in Tenamits right on account of any dame
to Tenant's business by reason of the Condemnatidron account of any cost that Tenant may incterimoving Tenant's merchandise,
furniture, fixtures, leasehold improvements andigapent. If this Lease is terminated in whole opart in accordance with this Article,
Tenant shall have no claim for the value of anyxpired term of this Lease.

18. ASSIGNMENT AND SUBLETTING.
18.1 Landlord's Consent Required.

(@) Tenant shall not voluntarily or inuotarily assign, sublease, mortgage, encumbertherwise transfer all or any portion of
the Premises or its interest in this Lease (callebt, "Transfer" ) without Landlord's prior written consent, whichnsent Landlord
shall not unreasonably withhold or delay. Landloraly withhold its consent until Tenant has compligith the provisions of Sections
18.2 and 18.3. Any attempted Transfer without Larals written consent shall be void and shall dartsta noncurable Event of
Default under this Lease. If Tenant is a corporgtamy cumulative Transfer of more than twenty pet¢20%) of the voting stock of
such corporation shall constitute a Transfer réggitandlord's consent hereunder; provided, howebhet this sentence shall not
apply to any corporation whose stock is publichded. If Tenant is a partnership, limited liabilitympany, trust or other entity, any
cumulative Transfer of more than twenty percen®420f the partnership, membership, beneficial beobwnership interests therein
shall constitute a Transfer requiring Landlord'asent hereunder. Tenant shall not have the rigbdihsummate a Transfer or to
request Landlord's consent to any Transfer if avgnE of Default has occurred and is continuingf dreinant or any affiliate of Tenant
is in default under any lease of any other reagperty owned or managed (in whole or in part) bydlard or any affiliate of Landlorc

(b) Notwithstanding anything to the camyrset forth herein, so long as no Event of Défaas occurred and is continuing,
Tenant shall be entitled to sublease the Premigbsut Landlord's consent, provided that (i) tha@msubject to the sublease shall not
exceed twenty-five percent (25%) of the Rentablea®g Footage of the Premises, (ii) Tenant shalligeoat least thirty (30) days
advance written notice to Landlord of such subleaggch notice shall include the name and contafcirimation for the sublessee and
a copy of the document memorializing the sublegseeament between the parties, and (iii) Tenant sbaiply with the provisions of
Sections 18.3 (other than the $500.00 transfer f&8) and 18.5 and such Sections as shall continapply notwithstanding such
permitted sublease.

18.2 Landlord's Election. Tenant's request for consent to any Transfaf bk accompanied by a written statement settnid the
details of the proposed Transfer, including the @abusiness and financial condition of the progpeciransferee, financial details of the
proposed Transfer (e.g., the term and the rensandrity deposit payable), and any other relatistimation that Landlord may reasonably
require. Landlord shall have the right: (a) to \uitkd consent to the Transfer, if reasonable, (lgrémt consent, (c) if the Transfer is an
assignment of the lease, or a sublease for sulahatiie remaining term of the Lease, to termirthis Lease as to the portion of the Prem
affected by any such proposed Transfer, in whid@nelandlord may enter into a lease directly whth proposed Transferee, or (d) to con
on the condition that Landlord be paid fifty perc€0%) of all subrent or other consideration tgphél to Tenant under the terms of the
Transfer (after deduction for all of Tenant's casteegotiating such Transfer, including leasinghaaissions, tenant improvements, and
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other out-of-pocket concessions) in excess ofdta tent due hereunder (including, if such Transfen assignment or if such Transfer is to
occur directly or indirectly in connection with tlsale of any assets of Tenant, fifty percent (56%tlhe amount of the consideration
attributable to the Transfer, as reasonably deterchby Landlord). Landlord may require any perrditabtenant to make rental payments
directly to Landlord, in the amount of rent dueéherder. The grounds on which Landlord may reasgnaithhold its consent to any
requested Transfer include, without limitation,tti{g the proposed Transferee's contemplated fifeedPremises following the proposed
Transfer is not reasonably similar to the use efRremises permitted hereunder, (ii) in LandloreEsonable business judgment, the proposec
Transferee lacks sufficient business reputatioexperience to operate a successful business tfpkeand quality permitted under this Le:
(iii) in Landlord's reasonable business judgmérg,groposed Transferee lacks sufficient net waevtirking capital, anticipated cash flow and
other indications of financial strength to meetddlits obligations under this Lease, (iv) the prepd Transfer would breach any covenant of
Landlord respecting a radius restriction, locatiese or exclusivity in any other lease, financiggeament, or other agreement relating to the
Center, and (v) in Landlord's reasonable businefgment, the possibility of a release of Hazarddaterials is materially increased as a
result of the Transfer or if Landlord does not reeesufficient assurances that the proposed Tragesfieas the experience and financial ability
to remedy a violation of Hazardous Materials antutfill its obligations under Articles 13 and 14h connection with any such Transfer,
Landlord shall have the right to require TenanfTertant's sole cost, to cause environmental tesiggting the requirements of an Exit
Assessment described in Section 14.8 to be perfbrirandlord need only respond to any request byaiiehereunder within a reasonable
time of not less than ten (10) business days edtaipt of all information and other submissionuiegd in connection with such request.

18.3 Costs; Transfer Fee. Tenant shall pay all costs and expenses inaxdiom with any permitted Transfer, including aeglr
estate brokerage commissions due with respecetdiinsfer. Tenant shall pay all attorneys' feesamsts incurred by Landlord and a fee of
$500 to reimburse Landlord for costs and expenmsastied in connection with any request by Tenantmdlord's consent to a Transfer.
Such fee shall be delivered to Landlord concuryanith Tenant's request for consent, and shalldveezl by Landlord upon receipt,
regardless of whether Landlord ultimately grants@mies Tenant's request.

18.4 Assumption; No Release of Tenant. Any permitted assignee shall assume in writih@bligations of Tenant under this Lease,
utilizing a form of assumption agreement approved.éndlord, and an executed copy of such assumppeement shall be delivered to
Landlord within fifteen (15) days after the effeetidate of the Transfer. The taking of possessia@il or any part of the Premises by any <
permitted assignee or subtenant shall constitusggagement by such person or entity to assume wutithmitation or qualification all of the
obligations of Tenant under this Lease, notwithditagn any failure by such person to execute theraption agreement required in the
immediately preceding sentence. No permitted Tearsdiall release or change Tenant's primary lighi pay the rent and to perform all
other obligations of Tenant under this Lease. Lamit¥ acceptance of rent from any other persontisiwaiver of any provision of this
Article or a consent to any Transfer. Consent te dransfer shall not constitute a consent to abgeguent Transfer. If any transferee
defaults under this Lease, Landlord may proceegttijr against Tenant without pursuing remediesresgdhe transferee. Landlord may
consent to subsequent Transfers or modificationBisfLease by Tenant's transferee, without netgyienant or obtaining its consent, and
such action shall not relieve Tenant of its liapilinder this Lease.

18.5 No Merger. No merger shall result from any Transfer punsua this Article, any surrender by Tenant ofiiteerest under this
Lease, or any termination hereof in any other marineany such event, Landlord may either termiraatg or all subleases or succeed to the
interest of Tenant thereunder.
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18.6 Reasonable Restriction. Tenant acknowledges that the restrictions @m3fier contained herein are reasonable restrictoyns
purposes of Section 22.2 of this Lease and Caldo@ivil Code Section 1951.4.

19. SUBORDINATION; ATTORNMENT; ESTOPPEL CERTIFICA TE.

19.1 Subordination. This Lease and al of its terms is and shallfeonditionally junior and subordinate to the lard terms of all
ground leases, mortgages, deeds of trust, and stlerity instruments now or hereafter affecting bal property of which the Premises a
part, and to all advances made on the securitgdfieand to all renewals, modifications, consolia, replacements and extensions thereof.
If any mortgagee, beneficiary under deed of trugiround lessor shall elect to have this Lease poithe lien of its mortgage, deed of trus
ground lease, and gives written notice thereofdnaht, this Lease shall be deemed prior theretwafiteagrees to execute any documents
required to effectuate such subordination or toerthks Lease prior to the lien of any such mortgaged of trust or ground lease, as the case
may be, and if Tenant fails to do so within ten)(df@ys after written demand, Tenant does herebyepw@iastitute and irrevocably appoint
Landlord as Tenant's attorney-in-fact and in Tesar@me, place and stead, to do so.

19.2 Attornment. If Landlord sells, transfers, or conveys iteiest in the Premises or this Lease, or if theesianforeclosed
judicially or nonjudicially, or is otherwise acged, by a mortgagee, beneficiary under deed of tnugtound lessor, upon the request ar
the sole election of Landlord's lawful success@ndnt shall attorn to said successor. Tenant shmdh request of Landlord, execute an
attornment agreement in form and substance acdeptabandlord agreeing in advance to such attomrt@any such mortgagee,
beneficiary, ground lessor or other successor. @ttonnment agreement shall provide, among othegshthat such mortgagee, beneficiary
or ground lessor shall not be (a) bound by anyayement of more than one (1) month's rent, (b) &dbf the return of any Security Deposi
other sums not actually received by said succeéspbound by any act or omission of Landlord agsprior to the succession of such
successor to the Landlord's interest in this leaisbe subject to any offset, defense or count@nrcthat Tenant may have previously accrued
against Landlord, or (d) be bound by any materatadment of this Lease made after the later oinitial effective date of this Lease, or the
date that such successor's lien or interest fiostea unless the original entity to which Tenartesdinated shall have consented to such
amendment in writing.

19.3 Estoppel Certificates. Within ten (10) days after written request frbandlord, Tenant at Tenant's sole cost shall execu
acknowledge and deliver to Landlord a written diegte in favor of Landlord and any prospectivedenon or purchaser of the Center or any
part thereof, (a) that this Lease is unmodified il force and effect (or, if modified, statinge nature of such modifications and certify
that this Lease is in full force and effect as smlified), (b) the amount of any rent paid in adwgrend (c) that there are no uncured defaults
on the part of Landlord, or specifying the naturswch defaults if any are claimed. In additioritte foregoing, such certificate shall include
Tenant's certification to such other matters of,fand be on such form, as Landlord or such prdsmelender or purchaser shall reasonably
require. Tenant's failure to deliver such certifécavithin said 10 day period shall constitute aatesive acknowledgment by Tenant: (i) that
this Lease is in full force and effect without miachtion except as may be represented by Land{dydhat not more than one month's rent
has been paid in advance, and (iii) that therenarencured defaults in Landlord's performance.

20. SURRENDER OF PREMISES.

20.1 Condition of Premises. Upon the expiration or earlier termination loitLease, Tenant shall surrender the Premises to
Landlord, broom clean and in the same conditionsaatk of repair as at the commencement of theeL €asm, except for ordinary wear and
tear that Tenant is not
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otherwise obligated to remedy under the provisimfithis Lease. Tenant shall deliver all keys toRinemises and the Building to Landlord.
Upon Tenant's vacation of the Premises, Tenant drabve all portable furniture, trade fixtures,ahmery, equipment, signs and other items
of personal property (unless prohibited from dadogunder Section 20.2), and shall remove any Al®ra (whether or not made with
Landlord's consent) that Landlord may require Tét@anemove, subject to Section 15.1 above. Teslall repair all damage to the Premises
caused by such removal and shall restore the Pesrtosts prior condition, all at Tenant's expei®eh repairs shall be performed in a
manner satisfactory to Landlord and shall incluzé,are not limited to, the following: capping plumbing, capping all electrical wiring,
repairing all holes in walls, restoring damageaifland/or ceiling tiles, and thorough cleaninghef Premises. If Tenant fails to remove any
items that Tenant has an obligation to remove utide!Section when required by Landlord or otheewmuch items shall, at Landlord's
option, become the property of Landlord and Lardikirall have the right to remove and retain oraispof the same in any manner, without
any obligation to account to Tenant for the prosabéreof. Tenant waives all claims against Lamtifor any damages to Tenant resulting
from Landlord's retention or disposition of suchekations or personal property. Tenant shall dedigo Landlord for Landlord's costs of
removing, storing and disposing of such items.

20.2 Removal of Certain Alterations, Fixtures and Eqipment Prohibited.

(&) Upon termination of this Lease, dliefations and fixtures (other than Tenant's tfadares), that Landlord has not required
Tenant to remove under Section 20.1 shall becomelbed's property and shall be surrendered to Laddith the Premises,
regardless of who paid for the same. In particafat without limiting the foregoing, Tenant shalt memove any of the following
materials or equipment without Landlord's priorttem consent, regardless of who paid for the sardeegardless of whether the
same are permanently attached to the Premisesy pavieg and power panels; piping for industriakgas or liquids installed in the
walls or ceiling of the Premises; laboratory bemsgisinks, cabinets and casework (unless the saama@rable or temporary items not
attached to the floors or walls of the Premisagyd hoods or specialized air-handling and evacuatystems (unless the same are
movable or temporary items not attached to therfl@o walls of the Premises); drains or other eapaipt for the handling of waste
water or hazardous materials (unless the same @veable or temporary items not built into the floor walls of the Premises);
computer, telephone and telecommunications wininipé walls or ceiling of the Premises; attachgttlhg fixtures; permanently
attached wall coverings (such as wallpaper); drapexds and other window coverings; carpets ameiofloor coverings; heaters, air
conditioners and other heating or air conditiorggglipment (unless the same are movable or tempibeang not integrated into the
Building systems); fencing; and tenant-owned ségsgistems serving the Premises as a whole thdsltento the Building. In no
event shall Tenant remove any personal propertyipatent, alterations or fixtures (whether or natt fixtures), existing in the
Premises on the Commencement Date or date of eack@pancy of the Premises by Tenant under Se8tiin

(b) All trade fixtures and personal prap®wned by Tenant that can be removed from thiédBig without causing significant
damage thereto, or whose removal does not rengaBuaitding system significantly unusabléTenant's Removable Property" )
shall be and remain the property of Tenant, and loeasemoved by Tenant at any time. Landlord waamgsand all rights, title and
interest Landlord now has, or hereafter may havesther statutory or otherwise, in Tenant's Remav&bperty. As used in this
Lease, "Tenant's Removable Property" includes,ouitfimitation, all of Tenant's inventory, equipntemade fixtures, furniture,
furnishings, books and records and other persaoglepty, including without limitation any and atheuum pumps, uninterruptible
power systems, warehouse racks, parts racks, gicieasearch equipment, portable cold rooms, mtevabattached lunch room and
office furnishings and equipment, telecommunicatiand data equipment (other than cabling), macttiop tools and portable
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equipment, portable glass wash equipment, equipmenttoring systems, air compressors, emergencgrgésrs, and machines and
equipment used to produce Tenant's products, uatessuch items were present on the Premises &trteef execution of this Leas

or were later installed by Landlord at other thamdnt's cost, so long as such items can be renfowadhe Building without causing
significant damage thereto and without renderingBuilding system significantly unusable.

20.3 Holding Over. Tenant shall vacate the Premises upon theagiquiror earlier termination of this Lease, anddrershall

indemnify, protect, hold harmless and defend Lamtlémainst all liabilities, damages and expensesried by Landlord as a result of any
delay by Tenant in vacating the Premises. If Tenamiains in possession of the Premises or anythendof after the expiration of the Lease
Term with Landlord's written permission, Tenantsupancy shall be a tenancy from month-to-montly,aarid not a renewal or extension
hereof. All provisions of this Lease (other thaagdé relating to the term) shall apply to such mdgatmonth tenancy, except that the
Minimum Monthly Rent shall be increased to 150%h&f Minimum Monthly Rent in effect during the lasbnth of the Lease Term. No
acceptance of rent, negotiation of rent checkglogrcact or omission of Landlord or its agents Istriend the Expiration Date of this Lease
other than a writing executed by Landlord givingh@et permission to remain in occupancy beyond th@r&tion Date under the terms of the
immediately preceding sentence.

21. DEFAULT BY TENANT.

The occurrence of any of the following $leahstitute an 'Event of Default” under this Lease by Tenant:

(a) Failure to pay when due any Minimurarithly Rent, Additional Rent or any other monetsuyns required to be paid by
Tenant under the terms of this Lease, within fi¥elusiness days after written notice from Landldahdlord's notice described
herein is intended to satisfy, and is not in additio, any and all legal notices required priocdommencement of an unlawful detainer
action, including without limitation the notice t@eements of California Code of Civil Procedure Bats 1161et seq.

(b) Failure to perform any other agreenmerobligation of Tenant hereunder, if such faleontinues for thirty (30) days after
written notice by Landlord to Tenant, except iflswefault cannot reasonably be cured within thiB®) days, Tenant shall have such
longer time as reasonably necessary, provided Teammences to cure such default with in suchytti$0) day period, diligently
pursues such cure to completion, and in fact csmeb within ninety (90) days of Landlord's noticandlord's notice described herein
is intended to satisfy, and is not in additionany and all legal notices required prior to comnasnent of an unlawful detainer action,
including without limitation the notice requiremertdf California Code of Civil Procedure Section§1#&t seq.

(c) Abandonment or vacation of the Presilsy Tenant, or failure to occupy the Premisesifoeriod of ten (10) consecutive
days.

(d) If any of the following occurs: (i)petition is filed for an order of relief under tfedleral Bankruptcy Code or for an order or
decree of insolvency or reorganization or rearramg@ under any state or federal law, and suchigreig not dismissed within thirty
(30) days after the filing thereof; (ii) Tenant neslka general assignment for the benefit of credlitdi) a receiver or trustee is
appointed to take possession of any substantibbpdenant's assets, unless such appointmentatea within thirty (30) days after
the date thereof; (iv) Tenant consents to or ssifférattachment, execution or other judicial seizirany substantial part of its assets
or its interest under this Lease, unless such peoisereleased or satisfied within thirty (30) dafter the occurrence thereof; or
(v) Tenant's net worth, determined
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in accordance with generally accepted accountingimies consistently applied, decreases, at ang turing the Lease Term, below
Tenant's net worth as of the date of executiohisfltease. If a court of competent jurisdictionedatines that any of the foregoing
events is not a default under this Lease, andsteteuis appointed to take possession (or if Tememnains a debtor in possession), and
such trustee or Tenant transfers Tenant's intesgsunder, then Landlord shall receive the diffeedmetween the rent (or other
consideration) paid in connection with such tranafed the rent payable by Tenant hereunder. Angmes pursuant to the provisions
of any bankruptcy law shall be deemed without fertfict to have assumed all of the obligations efTtenant hereunder arising on or
after the date of such assignment. Any such assighall, upon demand, execute and deliver to Laddin instrument confirming
such assumption.

(e) The occurrence of any other everitithdeemed to be an Event of Default under angrgthovision of this Lease, or any
other lease to which Landlord (or any affiliateLaindlord) and Tenant (or any affiliate of Tenang parties.

22. REMEDIES.

Upon the occurrence of any Event of DefaylTenant, Landlord shall have the following reimesdeach of which shall be cumulative
and in addition to any other remedies now or héeeafvailable at law or in equity:

22.1 Termination of Lease. Landlord can terminate this Lease and Ten&gtis to possession of the Premises by giving emitt
notice of termination, and then re-enter the Prem#nd take possession thereof. No act by Lechdtber than giving written notice to
Tenant of such termination shall terminate thisdeedJpon termination, Landlord has the right towetr all damages incurred by Landlord as
a result of Tenant's default, including:

(@) The worth at the time of award of ampaid rent that had been earned at the timeatf ®rmination; plus

(b) The worth at the time of award of #mount by which the unpaid rent that would havenbearned after the date of
termination until the time of award exceeds the am@f the loss of rent that Tenant proves coulkHazeen reasonably avoided; plus

(c) The worth at the time of award of #reount by which the unpaid rent for the balancthefLease Term after the time of
award exceeds the amount of such rental loss #r@arit proves could have been reasonably avoides!; pl

(d) Any other amount necessary to comatenisandlord for all the detriment proximately cadiby Tenant's default, including,
but not limited to (i) expenses for cleaning, rejpg or restoring the Premises, (ii) expenses fieriag, remodeling or otherwise
improving the Premises for the purpose of relett{iij brokers' fees and commissions, advertigingts and other expenses of
reletting the Premises, (iv) costs of carryingRiemises, such as taxes, insurance premiumsiestigind security precautions,

(v) expenses in retaking possession of the Pren(ggsittorneys' fees and costs, (vii) any unedrnmkerage commissions paid in
connection with this Lease, and (viii) reimburset@any previously waived or abated Minimum MowgtRent, Additional Rent or
other charges; plus

(e) At Landlord's election, such otheroamts in addition to or in lieu of the foregoingraay be permitted from time to time
under applicable law. As used in paragraphs (a)landbove, the tvorth at the time of award " shall be computed by allowing
interest at the maximum permissible legal rateuged in paragraph (c) above, the "worth at the tifreevard" shall be computed by
discounting such amount at the discount rate ofdderal Reserve Bank of San Francisco at thedfragvard plus one percent (1%).
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22.2 Continuation of Lease. Landlord has the remedy described in Califo@iil Code Section 1951.4 (Landlord may continue
this Lease in effect after Tenant's breach andddranent and recover rent as it becomes due, ifffidras the right to sublet or assign,
subject only to reasonable limitations), as follows

(a) Landlord can continue this Leaseuihfbrce and effect without terminating Tenanight of possession, and Landlord shall
have the right to collect rent and other monetdwarges when due and to enforce all other obligatadnrenant hereunder. Landlord
shall have the right to enter the Premises to e @fanaintenance and preservation of the Prentgesake alterations and repairs in
order to relet the Premises, and/or to undertalkerafforts to relet the Premises. Landlord mag adsnove personal property from
Premises and store the same in a public warehatsnant's expense and risk. No act by Landlordhjierd under this paragraph
shall terminate this Lease unless a written natfdermination is given by Landlord to Tenant otass the termination is decreed by a
court of competent jurisdiction.

(b) In furtherance of the remedy settantthis Section, Landlord may relet the Premiseany part thereof for Tenant's
account, for such term (which may extend beyond_tese Term), at such rent, and on such other tantigonditions as Landlord
may deem advisable in its sole discretion. Tenhall e liable immediately to Landlord for all cedtandlord incurs in reletting the
Premises. Any rents received by Landlord from swedétting shall be applied to the payment of: (iy &andebtedness other than rent
due hereunder from Tenant to Landlord, (ii) thetgo$ such reletting, including brokerage and atgs' fees and costs, and the co
any alterations and repairs to the Premises, @hth@ payment of rent due and unpaid hereundefyuding any previously waived or
abated rent. Any remainder shall be held by Landéord applied in payment of future amounts as déingesbecome due and payable
hereunder. In no event shall Tenant be entitleghtoexcess rent received by Landlord after an EoEbefault by Tenant and the
exercise of Landlord's remedies hereunder. If émt from such reletting during any month is lessitthe rent payable hereunder,
Tenant shall pay such deficiency to Landlord upemand.

(c) Landlord shall not, by any re-entryother act, be deemed to have accepted any serbgdrenant of the Premises or
Tenant's interest therein, or be deemed to hawdrated this Lease or Tenant's right to possessitime Premises or the liability of
Tenant to pay rent accruing thereafter or Tendiabidity for damages under any of the provisiomsdof, unless Landlord shall have
given Tenant notice in writing that it has so edecto terminate this Lease.

(d) Tenant acknowledges and agrees lleatestrictions on the Transfer of this Leaseahfin Article 18 of this Lease
constitute reasonable restrictions on such trarisfgsurposes of this Section and California Cdde Section 1951.4.

22.3 Performance By Landlord. If Tenant fails to pay any sum of money or parf any other act to be performed by Tenant
hereunder, and such failure continues for fiftels) ays after notice by Landlord, Landlord shalé the right (but not the obligation) to
make such payment or perform such other act with@aiing or releasing Tenant from its obligatioAi.sums so paid by Landlord and all
necessary incidental costs, together with inteheseon at the rate specified in Section 22.4 | sleapayable to Landlord on demand.
Landlord shall have the same rights and remedigsi®vent of nonpayment by Tenant as in the cidefault by Tenant in the payment of
the rent.

22.4 Late Charge; Interest on Overdue Payments. The parties acknowledge that late payment mafmeof Minimum Monthly
Rent, Additional Rent or other charges hereund#roause Landlord to incur costs not contemplatgdhis Lease, the exact amount of which
will be extremely difficult and impractical to deteine, including, but not limited to, processinglatcounting charges, administrative
expenses, and additional interest expenses ochatges that Landlord may be required to pay asualtrof late payment on Landlord's
obligations. Therefore, if any installment of Mirim
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Monthly Rent, Additional Rent or other chargesas received by Landlord on the date due, and withegard to whether Landlord gives
Tenant notice of such failure or exercises anysoféemedies upon an Event of Default, Tenant gl#lla late charge equal to the greater ¢
percent (10%) of the overdue amount or One HunbBtars ($100). The parties hereby agree that tatehcharge represents a fair and
reasonable estimate of the damages Landlord velliriby reason of late payment by Tenant. In additamy amount due from Tenant that is
not paid when due shall bear interest at a rataléquwo percent (2%) over the then current BahKroerica prime or reference rate or ten
percent (10%) per annum, whichever is greaternbuin excess of the maximum permissible legal, faten the date such payment is due
until the date paid by Tenant. Landlord's accemar@ny interest or late charge shall not cortstitlwaiver of Tenant's default or prevent
Landlord from exercising any other rights or renesdavailable to Landlord.

22.5 Landlord's Right to Require Advance Payment oRent; Cashier's Checks. If Tenant is late in paying any component oit
more than three (3) times during the Lease Termgdlaad shall have the right, upon notice to Tentmtequire that all rent be paid three
(3) months in advance. Additionally, if any of Taitia checks are returned for nonsufficient fundsf bandlord at any time serves upon
Tenant a Three Day Notice to Pay Rent or Quit (pamsto California Civil Code Sections 116tlseqor any successor or similar unlawful
detainer statutes), Landlord may, at its optiogune that all future rent (including any sums deded in any subsequent three (3) day no
be paid exclusively by money order or cashier'skhe

23. DEFAULT BY LANDLORD.

23.1 Notice to Landlord. Landlord shall not be in default under this $e&anless Landlord fails to perform an obligatiequired of
Landlord within a reasonable time, but in no evetdr than thirty (30) days after written notice ignant to Landlord and to each Mortgagee
as provided in Section 23.2, specifying the natirtne alleged default; provided, however, thah#& nature of the obligation is such that n
than thirty (30) days are required for performartben Landlord shall not be in default if Landl@@immences performance within such 30-
day period and thereafter diligently prosecutessdrae to completion.

23.2 Notice to Mortgagees. Tenant agrees to give each mortgagee or taest Holder on the Premises or the Center
("Mortgagee" ), by certified mail, a copy of any notice of ddfaserved upon Landlord, provided that Tenant reenlpreviously notified in
writing of the address of such Mortgagee. Tenarth&r agrees that if Landlord fails to cure sucfadi within the time provided for in this
Lease, then the Mortgagees shall have an addittbimgf (30) days after Tenant's notice within whio cure such default, or if such default
cannot reasonably be cured within that time, thesh@dditional time as may be necessary if, wilaiild 30-day period, any Mortgagee has
commenced and is diligently pursuing the remedezessary to cure the default (including but nottéchto commencement of foreclosure
proceedings if necessary to affect such cure) hithvevent this Lease shall not be terminated wdhileh remedies are being so diligently
pursued.

23.3 Limitations on Remedies Against Landlord. In the event Tenant has any claim or causetidraagainst Landlord:
(a) Tenant's sole and exclusive remedy shall bimsiglaandlord's interest in the Center, and neitterdlord nor any partner of Landlord nor
any other property of Landlord shall be liable &by deficiency, (b) no partner of Landlord shalldoed or named as a party in any suit or
action (except as may be necessary to secureigtitsdover Landlord), (c) no service of procesalshe made against any partner of
Landlord (except as may be necessary to secusaljation over the partnership), and no such parthal be required to answer or otherwise
plead to any service of process, (d) no judgmeall ble taken against any partner of Landlord andjadgment taken against any partner of
Landlord may be vacated and set aside at any &inte(e) no writ of execution will ever be leviedaatst the assets of any partner of
Landlord. The covenants and agreements set fotthigrSection shall be enforceable by Landlord anldy any partner of Landlord. If
Landlord
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fails to give any consent that a court later haldsdlord was required to give under the terms isf ltlease, Tenant shall be entitled solely to
specific performance and such other remedies ashaapecifically reserved to Tenant under this eebat in no event shall Landlord be
responsible for monetary damages (including indialesnd consequential damages) for such failugguwe consent.

24. GENERAL PROVISIONS.
24.1 [Intentionally omitted]

24.2 Arbitration and Mediation ; Waiver of Jury Trial.  Except as provided in this Section, if any dispensues between
Landlord and Tenant arising out of or concernirig tiease, and if said dispute cannot be settlamligir direct discussions between the
parties, the parties shall first to attempt toledtte dispute through mediation before a mutuatiyeptable mediator. The cost of mediation
shall be divided equally between the parties. Téftee, any remaining, unresolved disputes or clahal be resolved by binding arbitration
in accordance with the rules of the American Adiitbn Association, and judgment upon the awardessdiby the arbitrator may be entered
in any court of competent jurisdiction. The prewajlparty in any such arbitration shall be entiledecover reasonable costs and attorneys'
fees and costs as determined by the arbitratovjged, however, that the foregoing provisions rdgag mediation and arbitration shall not
apply to (a) any issue or claim that might propédyadjudicated in an unlawful detainer proceedimdb) to any issue or claim that Landlord
elects not to have resolved through arbitrationaitkd respect to which Landlord commences an adtidaw or equity to determine the sai
Without limiting the foregoing, Landlord and Tendmreby waive trial by jury in any action, proce®gor counterclaim (including any claim
of injury or damage and any emergency and othéutstg remedy in respect thereof) brought by eitigaiinst the other on any matter arising
out of or in any way connected with this Lease,rtiationship of Landlord and Tenant, or Tenardgs or occupancy of the Premises.

24.3 Attorneys' Fees. If either party brings any legal action or preding, declaratory or otherwise, arising out &f tlease,
including any suit by Landlord to recover rent ospession of the Premises or to otherwise enfoisd.ease, the losing party shall pay the
prevailing party's costs and attorneys' fees astsdoncurred in such proceeding. If Landlord issugtice(s) to pay rent, notice(s) to perform
covenant, notice(s) of abandonment, or comparattardents as a result of Tenant's default undelLéase, and if Tenant cures such defi
Tenant shall pay to Landlord the reasonable costwied by Landlord, including Landlord's attorridges and costs, of preparation and
delivery of same.

24.4 Authority of Parties.

(a) Tenant represents and warrants tiasi full power and authority to execute and fpiyform its obligations under this
Lease pursuant to its governing instruments, witlio2i need for any further action, and that thes@e(s) executing this Agreement on
behalf of Tenant are the duly designated agentepnént and are authorized to do so. Prior to ei@tuof this Lease, Tenant shall
supply Landlord with such evidence as Landlord meaguest regarding the authority of Tenant to einterthis Lease. Any actual or
constructive taking of possession of the PremigeBdmant shall constitute a ratification of thisalse by Tenant.

(b) Landlord represents and warrantsith@s full power and authority to execute andyfperform its obligations under this
Lease pursuant to its governing instruments, withio2i need for any further action, and that thesqa(s) executing this Agreement on
behalf of Landlord are the duly designated agehtsaadlord and are authorized to do so.

245 Binding Effect. Subject to the provisions of Article 18 redirig transfers by Tenant and subject to Sectio@@#egarding
transfer of Landlord's interest, all of the prowiss of this Lease
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shall bind and inure to the benefit of the partieseto and their respective heirs, legal repretigata successors and assigns.

24.6 Brokers. Each party warrants that it has had no dealvitisany real estate broker or agent in conneatih the negotiation
of this transaction except only the broker(s) sethfin Section 1.11 of the Basic Lease Provisiamsl it knows of no other real estate broker
or agent who is entitled to a commission in conioactvith this transaction. Each party agrees te@mdify, protect, hold harmless and defend
the other party from and against any obligatiohaility to pay any commission or compensatioraty other party arising from the act or
agreement of the indemnifying party. Tenant ackeolgks that certain partners, affiliates or memobgtsandlord, or their respective officers,
directors, shareholders, members or employees holayreal estate sales person or broker licenselsadditionally may be employees of
Asset Management Group and as such may have nieglhttat may have a financial interest in, this $etion.

24.7 Construction. The headings and captions used in this LeasBaconvenience only and are not a part of thrageand
provisions of this Lease. In any provision relatinghe conduct, acts or omissions of Tenant,eématTenant" shall include Tenant, its
subtenants and assigns and their respective agempdoyees, contractors, and invitees, and any®tsng the Premises with Tenant's
express or implied permission.

24.8 Counterparts. This Lease may be executed in multiple cogash of which shall be deemed an original, bubfaithich shall
constitute one Lease binding on all parties afilgraaties have signed such a counterpart.

249 Covenants and Conditions. Each provision to be performed by Tenant dtelleemed to be both a covenant and a condition.

24.10 Entire Agreement. This Lease, together with any and all exhildthedules, riders and addenda attached or refeerteztein
constitutes the entire agreement between the parith respect to the subject matter hereof. Thegeno oral or written agreements or
representations between the parties hereto affgthia Lease, and this Lease supersedes, canckisenges any and all previous verbal or
written negotiations, arrangements, representatlmashures, displays, models, photographs, rengeriloor plans, elevations, projections,
estimates, agreements and understandings if arde maor between Landlord and Tenant and theirtageiith respect to the subject matter,
and none thereof shall be used to interpret, coasgupplement or contradict this Lease. This Laaskall amendments thereto is and she
considered to be the only agreement between thiepaiereto and their representatives and agehé&eTare no other representations or
warranties between the parties, and all reliandk mispect to representations is solely based tlgorepresentations and agreements
contained in this Lease.

24.11 Exhibits. Any and all exhibits, schedules, riders andeadic attached or referred to herein are herebypocated herein by
reference.

24.12 Financial Statements. Within ten (10) days after written request fraandlord, Tenant shall deliver to Landlord such
financial statements as are reasonably requestédrlord to verify the net worth of Tenant, or assignee, subtenant, or guarantor of
Tenant. In addition, Tenant shall deliver to anggmsed or actual lender or purchaser of the Prendissignated by Landlord any financial
statements required by such party to facilitatestile, financing or refinancing of the Premisesluding the past three (3) years' financial
statements. Tenant represents and warrants to drantiiat: (a) each such financial statement isi@ &nd accurate statement as of the date of
such statement; and (b) at all times during these@&erm or any extension thereof, Tenant's nethwsirall not be reduced below Tenant's net
worth as of the date of execution of this LeasésAth financial statements shall be received iffidence and shall be used only for the
purposes set forth herein. Tenant hereby irralycauthorizes Landlord to conduct credit cheaid @ther investigations into
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Tenant's financial affairs. Provided, however thé section shall not apply so long as Tenantleefyureports its financial condition pursu:
to a publicly available report filed with the Seities and Exchange Commission.

24.13 Force Majeure. If Landlord is delayed in performing any of d@sligations hereunder due to strikes, labor proisleinability
to procure utilities, materials, equipment or tgorsation, governmental regulations, weather caomst riots, insurrection, or war, or other
events beyond Landlord's control, then the timgfformance of such obligation shall be extendeithé extent reasonably necessary as a
result of such event.

24.14 Governing Law. This Lease shall be governed, construed arateed in accordance with the laws of the Statealff@nia.

24.15 Joint and Several Liability.  If more than one person or entity executeslibase as Tenant, each of them is jointly and
severally liable for all of the obligations of Terndereunder.

24.16 Modification. The provisions of this Lease may not be modifie amended, except by a written instrument sidnedll
parties.

24.17 Modification for Lender.  If, in connection with obtaining financing afinancing for the Premises or the Center, Land$ord
lender requests reasonable modifications to théseeTenant will not unreasonably withhold or délsyzonsent thereto, provided that such
modifications do not increase the obligations ofid@ hereunder or materially and adversely affectaht's rights hereunder.

24.18 Nondiscrimination. Tenant for itself and its officers, directashareholders, partners, members, principals, erapgy
agents, representatives, and other related erditigésndividuals, and their respective successmisagsigns, agrees to comply fully with any
and all laws and other requirements prohibitinguisination against any person or group of persmnaccount of race, color, religion, cre
sex, marital status, sexual orientation, natiom@io, ancestry, age, physical handicap or medioaHition, in the use occupancy or patronage
of the Premises and/or of Tenant's business. Tahafitindemnify, protect, hold harmless and defeaddlord and Landlord's officers,
directors, shareholders, partners, members, patgipmployees, agents, representatives, and retladéed entities and individuals, and their
respective successors and assigns, from and ag#idamage and liability incurred by Landlord retevent of any violation of the foregoing
covenant or because of any event of or practiaisgfimination against any such persons or groypee$ons by Tenant or its officers,
directors, shareholders, partners, members, pafgipmployees, agents, representatives, and retla¢ed entities and individuals, and their
respective successors and assigns, in accordatttéheiindemnification provisions of Article 13.

24.19 Notice. Any and all notices to either party shall bespeally delivered, sent by recognized courier iser¢such as Federal
Express or United Parcel Service), or sent byfaedtimail, return receipt requested, postage pe@aldressed to the party to be notified at
the address specified in Section 1.1, or at susbra@ddress as such party may from time to timegydate in writing. Notice shall be deemed
delivered on the date of personal delivery, onedtite scheduled for delivery by such courier seqvit three (3) business days after depo
the U.S. Mall, certified, return receipt requesteobvided, however, that any notice required purst@California Code of Civil Procedure
Sections 116&t seqmay be given as provided in such sections. Anyainabotices provided herein that Landlord may gsedting forth or
alleging any default or breach of this lease, aarf failure of Tenant to perform its obligatioreréunder shall be deemed to satisfy, and shal
not be in addition to, any and all legal noticeguiead prior to the commencement of an unlawfulitetr action, including without limitation
the notices requirements of California Code of vbcedure Sections 11@1 seq.
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24.20 Partial Invalidity.  If any provision of this Lease is determinedabgourt of competent jurisdiction to be invalid or
unenforceable, the remainder of this Lease shalbeaffected thereby. Each provision shall bedvatid enforceable to the fullest extent
permitted by law.

24.21 Quiet Enjoyment. Landlord agrees that Tenant, upon paying theard performing the terms, covenants and comitad
this Lease, may quietly have, hold and enjoy theritses from and after Landlord's delivery of therfises to Tenant and until the end of the
Lease Term; subject, however, to the lien and gions of any mortgage or deed of trust to whichk tidase is or becomes subordinate.

24.22 Recording. Tenant shall not record this Lease or any manmsium hereof without Landlord's prior written camse

24.23 Relationship of the Parties. Nothing contained in this Lease shall be deeorarbnstrued as creating a partnership, joint
venture, principal agent, or employer employeetimtahip between Landlord and any other persombityg(including, without limitation,
Tenant) or as causing Landlord to be responsibéainway for the debts or obligations of such offenson or entity.

24.24 [Intentionally Omitted)].
24.25 Time of the Essence. Time is of the essence of each and every govisf this Lease.

24.26 Transfer of Landlord's Interest.  In the event of a sale, assignment, exchang¢her disposition of Landlord's interest in the
Premises, other than a transfer for security pwpasly, Landlord shall be relieved of all obligaits and liabilities accruing hereunder after
the effective date of said sale, assignment, exgdhan other disposition, provided that any SecWigposit or other funds then held by
Landlord in which Tenant has an interest are dedide¢o Landlord's successor. The obligations tpdyéormed by Landlord hereunder shal
binding on Landlord's successors and assigns amipgltheir respective periods of ownership.

24.27 Waiver. No provision of this Lease or the breach thesball be deemed waived, except by written coneéttie party
against whom the waiver is claimed. A waiver of aogh breach shall not be deemed a waiver of a@geging or succeeding breach of the
same or any other provision. No delay or omissiphdndlord in exercising any of its remedies sirajair or be construed as a waiver
thereof, unless such waiver is expressly set fortnwriting signed by Landlord, The subsequeneptance of rent hereunder by Landlord
shall not be deemed to be a waiver of any precedaliegch by Tenant, other than the failure of Tetapay the particular rental so accepted,
regardless of Landlord's knowledge of such preeetieach at the time of acceptance of such rent.

THE SUBMISSION OF THIS LEASE FOR EXAMINATION AND/OFSIGNATURE BY TENANT IS NOT A
COMMITMENT BY LANDLORD OR ITS AGENTS TO RESERVE THEREMISES OR TO LEASE THE PREMISES TO
TENANT. THIS LEASE SHALL BECOME EFFECTIVE AND LEGALY BINDING ONLY UPON FULL EXECUTION
AND DELIVERY BY BOTH LANDLORD AND TENANT, UNTIL LAN DLORD DELIVERS A FULLY EXECUTED
COUNTERPART HEREOF TO TENANT, LANDLORD HAS THE RIGHTO OFFER AND TO LEASE THE PREMISES
TO ANY OTHER PERSON TO THE EXCLUSION OF TENANT.
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EXECUTED , by Landlord and Tenant as of the date first emithbove.

TENANT:  12/6/04
GENETRONICS, BIOMEDICAL CORPORATIO

a Delaware Corporatic

By: /sl AVTAR DHILLON

Title: PRESIDENT & CEO

By:

Title:

LANDLORD:

SORRENTO CENTER Tenancy in Common

By:

By:

Title:

By:

Title:

Asset Management Group Authorized
Signatory

/sl WILLIAM TRIBOLET

V.P.

/s/ ROBERT PETERSON
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EXHIBIT "A"

FLOOR PLAN OF PREMISES

[MAP]




EXHIBIT "B"

RULES AND REGULATIONS

The following Rules and Regulations shpjbls to the Center. Tenant agrees to comply withshime and to require its agents,

employees, contractors, customers and inviteesrigply with the same. Landlord shall have the rigbitn time to time to amend or
supplement these Rules and Regulations, and Tageees to comply, and to require its agents, enegl®ycontractors, customers and
invitees to comply, with such amended or supples@®Rules and Regulations, provided that (a) naticrich amended or supplemental
Rules and Regulations is given to Tenant, andybh amended or supplemental Rules and Regulatfglg aniformly to all tenants of the
Center. If Tenant or its subtenants, employeesjtager invitees violate any of these Rules anduRdipns, resulting in any damage to the
Center or increased costs of maintenance of thée€eor causing Landlord to incur expenses to eefdine Rules and Regulations, Tenant
shall pay all such costs to Landlord. In the ewd#rany conflict between the Lease and these omamgnded or supplemental Rules and
Regulations, the provisions of the Lease shallrobnt

1.

Tenant shall be responsible at its sole cost rémoval of all of Tenant's refuse or rubbish,gdtbage and refuse shall be disposed
of outside of the Premises, shall be placed irkihe of container specified by Landlord, and shallprepared for collection in the
manner and at the times and places specified bgllaeth If Landlord provides or designates a serfaepicking up refuse and
garbage, Tenant shall use the same at Tenant'sagileTenant shall not burn any trash or garbdgmykind in or about the
Premises. If Landlord supplies janitorial serviteshe Premises, Tenant shall not, without Landsopdior written consent, employ
any person or persons other than Landlord's jaaitservice to clean the Premises.

Intentionally Omitted.

No loudspeakers, televisions, phonographs, radiosther devices shall be used in a manner so las keeard or seen outside of the
Premises without Landlord's prior written consdi@nant shall conduct its business in a quiet addryr manner so as not to create
unnecessary or unreasonable noise. Tenant shalhose or permit any obnoxious or foul odors thstudb the public or other
occupants of the Center: If Tenant operates anynmeaxy or mechanical equipment that causes noiséaation that is transmitted to
the structure of the Building, or to other partdhe Center, to such a degree as to be objectienatlandlord or to any other occup
of the Center, Tenant shall install and maintaiff,enant's expense, such vibration eliminatorstioerodevices sufficient to eliminate
the objectionable noise or vibration.

Tenant shall keep the outside areas immediatebjirddp the Premises clean and free from dirt, rebppallets and other debris to the
satisfaction of Landlord, If Tenant fails to casseh outside areas to be maintained as requirdhviivelve (12) hours after verbal
notice that the same do not so comply, Tenant glaglla fee equal to the greater of Fifty DollarsQ®0) or the costs incurred by
Landlord to clean up such outside areas.

Tenant shall not store any merchandise, invenayipment, supplies, finished or semi-finished piadg, raw materials, or other
articles of any nature outside the Premises (obtlileling constructed thereon if the Premises ide&iany outside areas) without
Landlord's prior written consent.

Tenant and Tenant's subtenants, employees, ageintsjtees shall park only the number of carsvaéld under the Lease and only in
those portions of the parking area designatedhfatrpurpose by Landlord. Upon request by Landl®ethant shall provide the license
plate numbers of the cars of Tenant and Tenanfdoges in order to facilitate enforcement of tleigulation. Tenant and Tenant's
employees shall not store vehicles or equipmetitérparking areas, or park in such a manner alotdk lany of the accessways
serving the Center and its occupants.




10.

11.

12.

13.

14.

15.

The Premises shall not be used for lodging, slegmiooking, or for any immoral or illegal purposesfor any purpose that w
damage the Premises or the reputation thereof.laahteserves the right to expel from the Centegraerson who is intoxicated or
under the influence of liquor or drugs or who slaali in violation of any of these Rules and Regaoifest. Tenant shall not conduct or
permit any sale by auction on the Premises. Nooyigmball, or similar electronic game machinesy description shall be installed,
maintained or operated upon the Premises with@uptlor written consent of Landlord.

Neither Tenant nor Tenant's employees or agentsdiburb, solicit, or canvas any occupant of @enter, and Tenant shall take
reasonable steps to discourage others from domgamme.

Tenant shall not keep in, or allow to be brought,ithe Premises or Center any pet, bird or othenal, other than "seeing-eye" dogs
or other animals under the control of and spedlfiassisting any disabled person.

The plumbing facilities shall not be used for atiyss purpose than that for which they are constdjcind no foreign substance of
kind shall be disposed of therein. The expensenptmeakage, stoppage, or damage resulting froilation of this provision shall k
borne by Tenant. Tenant shall not waste or usee&ogssive or unusual amount of water.

Tenant shall use, at Tenant's cost, such pestneixtation contractor as Landlord may direct andughsintervals as Landlord may
require.

Tenant will protect the carpeting from undue weaphoviding carpet protectors under chairs withteas and by providing protective
covering in carpeted areas where spillage or ekasgear may occur.

Tenant shall be responsible for repair of any daysed by the moving of freight, furniture orestbbjects into, within, or out of
the Premises or the Center. No heavy objects (@sidafes, furniture, equipment, freight, etc.)ldtmbplaced upon any floor without
Landlord's prior written approval as to the adeguafcthe allowable floor loading at the point whéine objects are intended to be
moved or stored. Landlord may specify the time oFing to minimize any inconvenience to other oceupaf the Center. If the
Building is equipped with a freight elevator, adllideries to and from the Premises shall be madgyubke freight elevator during the
time periods specified by Landlord, subject to stedsonable scheduling as Landlord in its disanetlwall deem appropriate.

Without Landlord's prior written consent, no drapesunscreens of any nature shall be installédarPremises and the sash doors,
sashes, windows, glass doors, lights and skyligiatisreflect or admit light into the building shabt be covered or obstructed.
Landlord shall have the right to specify the typevsndow coverings that may be installed, at Telsa@xpense. Tenant shall not mark,
drive nails, screw or drill into, paint, or in amay deface any surface or part of the building.vhibistanding the foregoing, Tenant
may hang pictures, blackboards, or similar objgmtsyided Tenant repairs and repaints any naitmvs holes, and otherwise returns
the premises to the condition required under theskeand the expiration or earlier termination efltease Term. The expense of
repairing any breakage, stoppage, or damage mgfittm a violation of this rule shall be borneTnant.

No electrical wiring, electrical apparatus, or dibtial electrical outlets shall be installed in th@mises without Landlord's prior
written approval. Any such installation not so ap@d by Landlord may be removed by Landlord at Tiga@xpense. Tenant may not
alter any existing electrical outlets or overburdleem beyond their designed capacity. Landlordruesethe right to enter the
Premises, with reasonable notice to Tenant, fopthipose of installing additional electrical wiriagd other utilities for the benefit of
Tenant or adjoining tenants. Landlord will direlgatricians as to where and how telephone andeffixires are to be installed in the
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16.

17.

18.

19.

20.

Premises. The location of telephones, call boxed,oadher equipment affixed to the Premises shadiuigect to the prior written
approval of Landlord.

If Tenant's use of the Premises involves the gadéoa preparation of food, Tenant shall at all tnneaintain a health department ra
of "A" (or such other highest health departmersiorilar rating as is available). Any failure by Ber to maintain such "A" rating
twice in any twelve (12) month period shall, at #hection of Landlord, constitute a noncurable EarDefault under the Lease.

Tenant shall comply with all safety, fire protectiand evacuation procedures and regulations esti@bliby Landlord or any
governmental agency.

Tenant assumes any and all responsibility for gtotg its Premises from theft, robbery and pilferaghich includes keeping doors
locked and other means of entry to the Premisesdlo

If Tenant occupies any air-conditioned space, Teshall keep entry doors opening onto corridorsbjoor courtyard closed at all
times. All truck and loading doors shall be clos¢all times when not in use.

Tenant shall not paint any floor of the Premisethetit Landlord's prior written consent. Prior torsmdering the Premises upon
expiration or termination of the Lease, Tenantlsfemhove any paint or sealer therefrom (whetheraimpreviously permitted by
Landlord) and restore the floor to its original di@ion as of the Commencement Date, reasonable awvehtear excepted. Tenant shall
not affix any floor covering to the floor of thedPnises in any manner except as approved by Landlord

/sl AD

Tenant's Initials
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EXHIBIT "C"

SIGN CRITERIA
Such sighage as may be reasonably approved in eglsgn_andlord.
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CONSTRUCTION ADDENDUM
TO STANDARD INDUSTRIAL NET LEASE
(Genetronics Biomedical Corporation)

This CONSTRUCTION ADDENDUM TO STANDARD INDSTRIAL NET LEASE ("Addendum ") is attached to and made a part of
that certain Standard Industrial Net Lease by adiéen SORRENTO CENTER (andlord "), and GENETRONICS BIOMEDICAL
CORPORATION, a Delaware corporationT&nant ), dated November 12, 2004 (thé&ase"), for premises located at 11494 Sorrento
Valley Road, San Diego, California 92121 (therémises"). Landlord and Tenant hereby agree that notwattding anything contained in
the Lease to the contrary, the provisions set foellow shall be deemed to be a part of the Leadeslaall supersede, to the extent appropriate
any contrary provision of the Lease. All referentethe "Lease" in this Addendum shall be constiioethiean the Lease, and any and all
exhibits and/or other addenda thereto, as amenutbdupplemented by this Addendum. All capitalizeaiis used in this Addendum, unless
specifically defined in this Addendum, shall hakie same meaning as such terms have in the Lease.

25. INITIAL TENANT IMPROVEMENTS; TENANT IMPROVEME NT ALLOWANCE.

25.1 Tenant Improvement Allowance. Tenant intends to construct certain initial imgements in the Premises (thienant
Improvements” ). Tenant shall be entitled to a one time tenaprawement allowance of up to $300,000 (tA#owance" ) for the costs
relating to the design and construction of the Tiefmprovements. In no event shall Landlord bkgated to make disbursements pursuant
to this Addendum in a total amount that exceedMlmvance.

25.2 Allowance Items. Except as otherwise set forth in this Addendima,Allowance shall be disbursed by Landlord dolythe
following items and costs (collectively thallowance Items" ):

(a) Payment of the fees of the "Architeatd the "Engineers," as defined in Section 2% #his Addendum, which fees shall,
notwithstanding anything to the contrary contaiirethis Addendum, not exceed an aggregate amowrat g five percent (5%) of t
Allowance, and payment of the fees incurred by, thedcost of documents and materials supplied bypdlord and Landlord's
consultants in connection with the preparation mwvikw of the "Construction Drawings," as definedSection 25.4 of this
Addendum;

(b) The payment of plan check, buildiregmit and license fees relating to constructiothef Tenant Improvements;

(c) The cost of constructing the Tenamplovements, including, without limitation, testiagd inspection costs, freight elevator
usage, utility usage, parking charges and traslovahtosts, and contractors' fees and general tonslj

(d) The cost of any changes in the Presn@s the Building when such changes are requiyetidConstruction Drawings;

(e) The cost of any changes to the Canostm Drawings or Tenant Improvements requirecppylicable building code
("Code" );

() Sales and use taxes;
(g) Title 24 fees;
(h) Construction of the building facadeaiccordance with Section 25.12 below by Landlarut}

() Equipment, furniture, telephone atada cabling, modular furniture, and any improvetaén be for a subtenant's occupancy
of the Premises.




25.3 Disbursement of Allowance. During the construction of the Tenant Improvetseno more frequently than monthly, Landlord
shall make disbursements of the Allowance for Abmwe Items and/or shall authorize the release oiesas follows:

(a) Periodic Disbursements. To obtain a disbursement of the Allowance, Teisaall deliver to Landlord: (i) a request for
payment of the "Contractor," defined in Section52&f this Addendum, approved by Tenant, in a faorbe provided by Landlord,
showing the schedule, by trade, of percentage mipéetion of the Tenant Improvements in the Premidetailing the portion of the
work completed and the portion not completed,if¥pices from all of "Tenant's Construction Agehtss defined in Section 25.5(b)
this Addendum, for labor rendered and materialsseiedd to the Premises, (iii) executed conditianakhanic's lien releases from all
of Tenant's Construction Agents; and (iv) all otimformation reasonably requested by Landlord. Ti€éeaequest for payment shall
deemed Tenant's acceptance and approval of thefwmikhed and/or the materials supplied as séh farTenant's payment request.
Thereafter, Landlord shall deliver a check to Témaade jointly payable to Contractor, any subcanitng and Tenant in payment of
the lesser of:  (A) the amounts so requesteddmaifiit, as set forth in this Section, less a tecgmer(10%) retention (the aggregate
amount of such retentions shall collectively reddrto herein as tH&inal Retention" ), and (B) the balance of any remaining
available portion of the Allowance (not includirtetFinal Retention), provided that Landlord doesdigpute any request for paym:
based on non compliance of any work with the ApptbWorking Drawings (defined in Section 3.4 beloar)due to any substandard
work, or for any other reason. Landlord's paymérstuch amounts shall not be deemed Landlord's appos acceptance of the work
furnished or materials supplied as set forth inargis payment request.

(b) Final Retention. Subject to the provisions of this Addendumheaak for the Final Retention payable jointly to
Contractor, any other applicable Tenants' Consomdgents, and Tenant shall be delivered by Lamtito Tenant following the
completion of construction of the Tenant Improvetseprovided that (i) Tenant delivers to Landlordpgerly executed conditional
mechanics lien releases, (ii) Landlord has detezththat no substandard work exists that adverstdgta the mechanical, electrical,
plumbing, heating, ventilating and air conditionitite safety or other systems of the Building, #teicture or exterior appearance of
the Building, or any other tenant's use of sucleiotenant's leased premises in the Building, aidifichitect delivers to Landlord a
certificate, in a form reasonably acceptable todlar, certifying that the construction of the Tehbmprovements in the Premises
been substantially completed.

(c) Other Terms. Landlord shall only be obligated to make disieements from the Allowance to the extent costs are
incurred by Tenant for Allowance Items.

25.4 Construction Drawings.

(&) Selection of Drawings. Tenant shall retain an architect/space plaapproved by Landlord, which approval shall not be
unreasonably withheld or delayed (thechitect” ) to prepare the Construction Drawings. If appraigi Tenant shall retain
engineering consultants approved by Landlord whjgproval shall not be unreasonably withheld orygthe"Engineers"” ) to
prepare all plans and engineering working drawneggting to the structural, mechanical, electripidmbing, HVAC, life safety, and
sprinkler work in the Premises. The plans and dngwio be prepared by the Architect and the Enginfeereunder shall be referred to
collectively herein as th&onstruction Drawings." All Construction Drawings shall comply with the diiag format and
specifications determined by Landlord, and shakgiect to Landlord's approval, which approvallsiat be unreasonably withheld
or delayed. Landlord's review of the Constructioawings shall be for its sole purpose and shalbftigate Landlord to review the
same for quality, design, Code compliance or diikermatters. Accordingly, notwithstanding that a@gnstruction Drawings are
reviewed by Landlord or its space planner, archiggineers and




consultants, and notwithstanding any advice ostaste that may be rendered to Tenant by Landiokduadlord's space planner,
architect, engineers, and consultants, Landlord Bhae no liability whatsoever in connection theith and shall not be responsible
for any omissions or errors contained in the Canesimn Drawings, and Tenant's waiver and indemsetyforth in Section of the Lea
shall specifically apply to the Construction Dragsn

(b) Final Space Plan. Tenant shall supply Landlord with four (4) cepiigned by Tenant of its final space plan for the
Premises before any architectural working drawimgsngineering drawings have been commenced. Tiaédpace plan (th#inal
Space Plan") shall include a layout and designation of alic#$, rooms and other partitioning, their intended, and equipment to
be contained therein. Landlord may request clatiid®y or more specific drawings for special usmgeot included in the Final Space
Plan. Landlord shall advise Tenant within five &ys after Landlord's receipt of the Final SpaeaRdr the Premises if the same is
unsatisfactory or incomplete in any respect. Ifdmrs so advised, Tenant shall promptly causé-thal Space Plan to be revised to
correct any deficiencies or other matters Landioey reasonably require.

(c) Final Working Drawings.  After the Final Space Plan has been approvddabglord, Tenant shall supply the Engineers
with a complete listing of standard and non stati@guipment and specifications, including, withibmitation, BTU calculations,
electrical requirements and special electrical peaee requirements for the Premises, to enabl&tiggneers and the Architect to
complete théFinal Working Drawings" (as defined below) in the manner as set forth beldpon the approval of the Final Space
Plan by Landlord and Tenant, Tenant shall promgalyse the Architect and the Engineers to comphetautchitectural and
engineering drawings for the Premises, and Arch#kall compile a fully coordinated set of architeal, structural, mechanical,
electrical and plumbing working drawings in a fottmat is complete to allow subcontractors to bidlmwork and to obtain all
applicable permits (collectively, thi€inal Working Drawings" ) and shall submit the same to Landlord for Lardioapproval.
Tenant shall supply Landlord with four (4) copiggned by Tenant of such Final Working Drawings. diand shall advise Tenant
within five (5) days after Landlord's receipt oétRinal Working Drawings for the Premises if thensas unsatisfactory or incomplete
in any respect. If Tenant is so advised, Tenart shmediately revise the Final Working Drawingsancordance with such review
and any disapproval of Landlord in connection thétte

(d) Approved Working Drawings.  The Final Working Drawings shall be approved.apdlord (the'Approved Working
Drawings" ) prior to the commencement of construction ofnemises by Tenant. After approval by Landlordhef Einal Working
Drawings, Tenant may submit the same to the city@her governmental agencies having jurisdictmmall applicable building
permits. Tenant hereby agrees that neither Landiord_andlord's consultants shall be responsibi®lidaining any building permit ¢
certificate of occupancy for the Premises and ¢h&tining the same shall be Tenant's responsipilityvided, however, that Landlord
shall cooperate with Tenant in executing permitliapfions and performing other ministerial actss@#ably necessary to enable
Tenant to obtain any such permit or certificat@@fupancy. No changes, modifications or alteratioribe Approved Working
Drawings may be made without the prior written @ntsof Landlord, which consent may not be unredsignaithheld.

25.5 Tenant's Selection of Contractors.

(@) The Contractor. A licensed general contractdtGontractor” ) selected by Tenant and approved by Landlord &ieall
retained by Tenant to construct the Tenant Impramém

(b) Tenant's Construction Agents. All subcontractors, laborers, materialmen, smppliers used by Tenant (collectively,
"Tenant's Construction Agents" ) must be approved in writing by Landlord, whiclpegval shall not be unreasonably withheld or
delayed. The terrfiTenants’




Agents" shall include Contractor. If Landlord does not aymarany proposed Tenants' Agents, Tenant shall isaltiher proposed
Tenants' Agents for Landlord's written approvaltWthstanding the foregoing, Tenant shall retaibcantractors designated by
Landlord, and reasonably approved by Tenant, imection with any structural, roof, mechanical, &leal, plumbing or heating, air
conditioning or ventilation work to be performedtie Premises.

25.6 Construction of Tenant Improvements by Tenant'€Construction Agents.

(a) General Construction Contract; Cost Budget. After Tenant's execution of the general comsion contract and general
conditions with Contractor (th&eneral Contract" ), Tenant shall submit a copy of the General Cent@Landlord for its
information.

(b) Landlord's General Conditions. Tenant's and Tenant's Construction Agents'tagaetfon of the Tenant Improvements
shall comply with the following: (i) the Tenant Imgvements shall be constructed in strict accordavittethe Approved Working
Drawings, (ii) Tenant's Construction Agents shabiit schedules of all work relating to the Termhtiprovements to Contractor, ¢
Contractor shall, within five (5) business dayseifeipt thereof, inform Tenant's Construction Agesftany changes that are neces
thereto, and Tenant's Construction Agents shakidto such corrected schedule, and (iii) Tenaat abide by all rules made by
Landlord with respect to the use of freight, logditock and service elevators, storage of mateatsdination of work with the
contractors of other tenants, and any other matteonnection with this Addendum, including, withdmitation, the construction of
the Tenant Improvements.

(c) Indemnity. Tenant's indemnity of Landlord as set fortiAiticle 13 of the Lease shall also apply with regge any and
all costs, losses, damages, injuries and lialslitedated in any way to any act or omission of Tea Tenant's Construction Agents,
or anyone directly or indirectly employed by anytliém, or in connection with the Tenant Improveraent

(d) Requirements of Tenant's Construction Agents. Each of Tenant's Construction Agents shall guize to Tenant and
for the benefit of Landlord that the portion of thenant Improvements for which it is responsiblalishe free from any defects in
workmanship and materials for a period of not tbes one (1) year from the date of completion thergach of Tenant's Constructi
Agents shall be responsible for the replacemengpaiir, without additional charge, of all work dasefurnished in accordance with
contract that shall become defective within oneyEgr after the later to occur of (i) completiorttod work performed by such
contractor or subcontractors and (ii) the Commermgrbate of the Lease. The correction of such wsbidl include, without
additional charge, all additional expenses and d@nrecurred in connection with such removal oraepment of all or any part of the
Tenant improvements and/or the Premises or thee€ant/or Common Facilities. All such warrantiegoarantees as to materials or
workmanship of or with respect to the Tenant Improents shall be contained in the General Contrastilscontract and shall be
written such that such guarantees or warrantielsishige to the benefit of both Landlord and Tenas their respective interests may
appear, and can be directly enforced by eitheraieshall give Landlord any assignment or othenr@sges that may be necessary to
effect such right of direct enforcement.

25.7 Insurance Requirements.

(a) General Coverages. All of Tenant's Construction Agents shall canrgrker's compensation insurance covering all of
their respective employees, and shall also carbjipliability insurance, including property damagdl with limits, in form and with
companies as are required to be carried by Tematdruhe Lease.

(b) Special Coverages. Tenant shall carry "Builder's All Risk" insu@in an amount approved by Landlord covering the
construction of the Tenant Improvements, and stiicero




insurance as Landlord may require. Such insuranak Ise in amounts and shall include such extemtedrage endorsements as may
be reasonably required by Landlord including, battlimited to, the requirement that all of Tenafinstruction Agents shall carry
excess liability and Products and Completed Opmndfioverage insurance, each in amounts not leasb$800,000 combined single
limit, and in form and with companies as are reggito be carried by Tenant under the other prowssaf the Lease.

(c) General Terms. Certificates for all insurance carried pursuarthis Section shall be delivered to Landlordopefthe
commencement of construction of the Tenant Impramsiand before the Contractor's equipment is monéalthe site. All such
policies of insurance must contain a provision thatcompany writing said policy will give Landlotigirty (30) days' prior written
notice of any cancellation or lapse of the effextilate or any reduction in the amounts of suchramae. In the event that the Tenant
Improvements are damaged by any cause during theeof the construction thereof, Tenant shall iiately repair the same at
Tenant's sole cost and expense. Tenant's Constiustients shall maintain all of the foregoing iremwe coverage in force until the
Tenant Improvements are fully completed and accelpyeandlord, except for any Products and Comgdi€@peration Coverage
insurance required by Landlord, which is to be rsaned for ten (10) years following completion bétwork and acceptance by
Landlord and Tenant. All policies carried undest8iection shall insure Landlord and Tenant, as thigrests may appear, as well as
Tenant's Construction Agents. All insurance, ext#ptkers' Compensation, maintained by Tenant's tDactson Agents shall
preclude subrogation claims by the insurer againgbne insured thereunder. Such insurance shaliderdhat it is primary insurance
as respects the Landlord and that any other insararaintained by Landlord is excess and noncorinigwvith the insurance required
hereunder. Landlord may, in its discretion, reqiiiemant to obtain a lien and completion bond oresaiternate form of security
satisfactory to Landlord in an amount sufficienettsure the lien free completion of the Tenant bapments and naming Landlord as
a co obligee.

25.8 Governmental Compliance. The Tenant Improvements shall comply in alpezds with the following: (i) the Code and other
state, federal, city or quasi governmental lawsleso ordinances and regulations, as each may appdyding to the rulings of the controlling
public official, agent or other person; (ii) applide standards of the American Insurance Assoaigfamerly, the National Board of Fire
Underwriters) and the National Electrical Code; @nybuilding material manufacturer's specifigats. Tenant shall be responsible for
causing, at its cost (using the Allowance or Tesanwn funds), the Tenant Improvements to compt ail laws relating to disabled persc
handicap access and similar issues (including adyal upgrades, retrofits or other constructiogréin). Tenant shall additionally be
responsible, at its cost (using the Allowance andrg's own funds), for any changes necessary tGdnemon Facilities (including the
surrounding sidewalks, curbs, gutters and parkieg)aas may be required because of the Tenant \raprents (including the addition of ne
entrances, relocation of entrances, or enlargeofattrances), it being the intent that Tenantlgirdl be required to bring areas into
compliance which are impacted or changed by thaieimprovements. In all other instances, Land&rdll be responsible for doing any
alteration, construction, retrofitting or other aequired in the remainder of the Building or @@mmon Facilities (including the
surrounding sidewalks, curbs, gutters and parkieg)ato comply governmental requirements relatedidabled persons, handicap access and
the like (y) as a result of the Tenant Improvemésiter (z) as a result of Alterations undertakgbnant after the date thirty (30) months
from the Commencement Date.

25.9 Inspection by Landlord. Landlord shall have the right to inspect thadrg Improvements at all times, provided howevet t
Landlord's failure to inspect the Tenant Improvetaehall in no event constitute a waiver of anyafdlord's rights hereunder nor shall
Landlord's inspection of the Tenant Improvementsstitute Landlord's approval of the same. Shoulddl@rd disapprove any
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portion of the Tenant Improvements, Landlord shatify Tenant in writing of such disapproval andblspecify the items disapproved and
the reason for disapproval, which shall be limi@dailure to comply with laws or the Final Workifirawings. Any defects or deviations in,
and/or disapproval by Landlord of, the Tenant Inweraents shall be rectified by Tenant at no expém&@andlord, provided however, that if
Landlord determines that a defect or deviationtexas disapproves of any matter in connection &itl portion of the Tenant Improvements
and such defect, deviation or matter might advegraéct the mechanical, electrical, plumbing, igtventilating and air conditioning or li
safety systems of the Building, the structure deear appearance of the Building or the use oftthiéding or Center by any other occupant
thereof, Landlord may take such action as Landite@ims necessary, at Tenant's expense and witloouting any liability on Landlord's

part, to correct any such defect, deviation andiatter, including, without limitation, causing tbessation of performance of the construction
of the Tenant Improvements until such time as #feat, deviation and/or matter is corrected to lami¥s satisfaction.

25.10 Meetings. During the design and construction of the Temaprovements, Landlord, at Landlord's electidrglshold weekly
meetings with the Tenant, Architect, the Contraeted such of Tenant's Construction Agents as Laddimy reasonably require regarding
the progress of the preparation of Constructionnings and the construction of the Tenant Improvemnen

25.11 Notice of Completion; Copy of Record Set of Pts.  Within ten (10) days after completion of coostion of the Tenant
Improvements, Tenant shall cause a Notice of Cotiopléo be recorded in the office of the Recordethe county in which the Center is
located, and shall furnish a copy thereof to Lardllgpon such recordation. If Tenant fails to dolsmdlord may execute and file the same
behalf of Tenant as Tenant's agent for such pur@dSeenant's sole cost and expense. At the canala$ construction, (i) Tenant shall cause
the Architect and Contractor (A) to update the Apd Working Drawings as necessary to reflecttainges made to the Approved Work
Drawings during the course of construction, (BE¢otify to the best of their knowledge that thectmal set" of mylar as built drawings are t
and correct, which certification shall survive tgiration or termination of the Lease, and (Cietiver to Landlord two (2) sets of copies of
such record set of drawings within ninety (90) dipJiowing issuance of a certificate of occupanoythe Premises, and (ii) Tenant shall
deliver to Landlord a copy of all warranties, gudi@s, and operating manuals and information mgdetid the improvements, equipment, and
systems in the Premises.

25.12 Construction of Building Exterior Facade. Landlord shall, at its sole cost and experseonstruct the building facade
within 6 months of the Lease Commencement Datesyaunt tddescribe plan or drawing which depicts facade] A portion of the
Allowance up to the amount of $37,500 shall be dsedne-half of the cost of constructing the bintylexterior facade by Landlord. Such
half (up to $37,500) building exterior facade pamtshall be withheld by Landlord from the Allowarared disbursed by Landlord to
contractors of Landlord's choosing in connectiothwie construction of the building exterior facadandlord shall be responsible for the
other half of the construction costs for the buitdexterior facade, and for any amount by whichctb& of the building exterior facade exc
$75,000.

25.13 Miscellaneous.

(&) Tenant's Representative. Tenant has designated Peter Kies as its sptegentative with respect to the matters set forth
in this Addendum, who shall have full authority aedponsibility to act on behalf of the Tenanteguired in this Addendum.

(b) Landlord's Representative. Landlord has designated E. Tyler Miller assitde representatives with respect to the me
set forth in this Addendum, who, until further reatito Tenant, shall have full authority and resfality to act on behalf of the
Landlord as required in this Addendum.
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(c) Time of the Essence. Unless otherwise indicated, all referencesihagoea“"number of days" shall mean and refer to
calendar days. If any item requiring approvalrsely disapproved by Landlord, the procedure fopgpration of the document and
approval thereof shall be repeated until the docurnseapproved by Landlord.

(d) Tenant's Lease Default. Notwithstanding any provision to the contraontained in the Lease, if an Event of Default as
described in Article 21 of the Lease has occurtexhg time on or before the Substantial Completibthe Premises, then (i) in
addition to all other rights and remedies granteandlord pursuant to the Lease, Landlord shaleththe right to withhold payment
all or any portion of the Allowance and/or Landlandy cause Contractor to cease the constructitiredPremises (in which case,
Tenant shall be responsible for any delay in thestntial completion of the Premises caused by sk stoppage), and (i) all other
obligations of Landlord under the terms of this A&ddum shall be forgiven until such time as sucladéis cured pursuant to the
terms of the Lease (in which case, Tenant shalébponsible for any delay in the substantial cotigiieof the Premises caused by
such inaction by Landlord).

25.14 No Other Change. Except as specifically set forth in this Addend all of the terms and conditions of the Leas®lskemain

unchanged and in full force and effect.

TENANT: LANDLORD:

GENETRONICS BIOMEDICAL SORRENTO CENTER Tenancy in Comm
CORPORATION By: Asset Management Group Authorized
a Delaware corporatic Signatory

By: /s/ AVTAR DHILLON By: /s/ WILLIAM TRIBOLET

Print NameAVTAR DHILLON Print NameWilliam Tribolet

Title: PRESIDENT & CEO Title: V.P.

By: /s/ ROBERT PETERSON

Print NameRobert Peterson

Title:

Vii




QuickLinks
Exhibit 10.16

STANDARD INDUSTRIAL NET LEASE (Genetronics BiomeditCorporation)

EXHIBIT "A" FLOOR PLAN OF PREMISES

EXHIBIT "B" RULES AND REGULATIONS

EXHIBIT "C" SIGN CRITERIA

CONSTRUCTION ADDENDUM TO STANDARD INDUSTRIAL NET LBSE (Genetronics Biomedical Corporation)

QuickLinks-- Click here to rapidly navigate through this domnt

Exhibit 10.17

LEASE AMENDMENT #3

This LEASE AMENDMENT #3 ("Amendment") is temed into as of the 21st day of January, 2005nolyteetween NEXUS SORRENT
GLENN LLC, a Delaware Limited Liability Company (dndlord") and GENETRONICS, INC., a California Cormtion (“Tenant").

RECITALS

A. Nexus Sorrento Glen LLC, as Landl@add Genetronics, Inc., as Tenant, entered intoctiréain Lease dated as of August 26, 1999
as amended by that certain Lease Amendment #1 Nateeimber 29th, 2001, and that certain Lease Amend#?2 dated September #0
2003 (together, the "Lease"), of the certain presilscated in the building commonly known as Sultdsand 1-K of 11199 Sorrento Valley
Road, and Suites E-G of 11189 Sorrento Valley R8adh, Diego, California, as more particularly dessdi therein ("Premises"). Capitalized
terms used herein and not otherwise defined heteiti have the meanings set forth in the Lease.

B. Landlord and Tenant now desire to manine Lease in order to, among other things, asledge Tenant's holdover and to effect a
month-to-month lease for a portion of the Premadbe northeast end of 11199 Sorrento Valley Road.

NOW, THEREFORE, Landlord and Tenant ackmalgk their agreement of the following:
1. Holdover

Tenant anticipates vacating most of theries on or about January 31, 2005 and will payHtbieover rent on this space per the terms
of the Lease until Tenant vacates. Landlord agitestsTenant shall only be responsible for Rent peradiem basis if Tenant has not
completed the move out before Februafy. Starting February 1st, however, no Holdover wiilitbe due on the Short Term Premises (as
identified in Exhibit "A" of this Lease AmendmerB)#

2. Short Term Premises Month-to-Month Lease

Landlord and Tenant agree that the pouicihe Premises shown in Exhibit "A" (the "ShortrifePremises”) measuring 5,019 rentable
square feet, will continued to be leased by Testarting February 1, 2005 through May 31, 2005 ettty Base Rent of $7,679.00 per
month ($ 1,5.3/sf) plus its pro rata share of progperating expenses. On June 1, 2005 the ledidgewome a "month-to-month" lease and
will be subject to Termination by either LandlondTenant upon 30 days written notice. Landlord Istehin $5,019 of Tenant's current
security deposit to serve as a security depositth®iShort Term Premises. All other terms and dad of the Lease shall apply to the lease
of the Short Term Premises.

3. Effect

Except as specifically amended hereint¢hms and provisions of the Lease shall remain wlified and in full force and effect.




IN WITNESS WHEREOF, the parties hereto haxecuted this Amendment as of the date first aboitéen.

LANDLORD:

NEXUS SORRENTO GLEN LLC
a Delaware Limited Liability Compar

By:

Its:

/sl MICHAEL J. REIDY

Manager

TENANT:

GENETRONICS, INC,
a California corporatio

By: /sl PETER KIES

Its: Peter Kies, CFO
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Exhibit 14.1

Code of Ethics for Senior Officers

It is the policy of Genetronics Biomedi€xrporation (the "Company") that the chief exearitificer, chief financial officer, principal
accounting officer or controller, and/or persongqening similar functions (the "Senior Officergipserve the high standards of business anc
personal ethics in the conduct of their duties @sghonsibilities. The Senior Officers must practiomesty and integrity in every aspect of
dealing with other Company employees, the pulttie, iusiness community, stockholders, customerglistp and governmental authorities.
The Senior Officers will abide by this Code of Ethifor Senior Officers (the "Code") and will adh&ehe following ethical principles:

1. Honest and Ethical Conduct. Each Senior Officer will act with honest antieal conduct, including the ethical handling ofuead or
apparent conflicts of interest between personalpntessional relationships.

2. Conflicts of Interest. Each Senior Officer will avoid conflicts of erest and material transactions or relationshipsliing potential
conflicts of interest without proper approval. SerDfficers will not receive benefits from a perstwing or seeking to do business
with the Company which is not in the best interestdhie Company.

3. Full, Fair, Accurate, Timely and Understandable @asure. Each Senior Officer will make full, fair, aceade, timely and
understandable disclosure in reports and docuntleaitshe Company files with, or submits to, the S#d in other public
communications made by the Company.

4. Compliance with Applicable Laws. Each Senior Officer will comply with applicaldevernmental laws, rules and regulations.

5. Internal Reporting of Conflicts of Interest. Each Senior Officer will promptly report any t@aal transaction or relationship that
reasonably could be expected to give rise to alicbof interest to the Nomination and Corporatev@mance Committee. The
Nomination and Corporate Governance Committeefulilf investigate and report to the Board of Dimrstany actual, potential or
alleged violations in this Code.

6. Consequences for non-adherence to the Codany violation of this Code, whether or not nték may have repercussions which
could include termination of employment.
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Exhibit 21.1

List of Subsidiaries
Genetronics, Inc., a company incorporatedien the laws of California

Inovio AS, a company organized under theslaf Norway




QuickLinks
Exhibit 21.1
List of Subsidiaries

QuickLinks-- Click here to rapidly navigate through this domnt

Exhibit 23.1

Consent of Independent Registered Public Accountingirm

We consent to the incorporation by refeecincthe Registration Statements (Form S-8 Nos:12¥®61, 333-100077, 333-58168;
Form S-3 Nos. 333-116696, 333-118187, 333-111283-198752 and 333-76738) of Genetronics Biomedicaporation, of our report
dated February 28, 2005, with respect to the catesteld financial statements of Genetronics BiomadBorporation, Genetronics Biomedi
Corporation management's assessment of the effeetsg of internal control over financial reportiagd the effectiveness of internal control
over financial reporting of Genetronics Biomedi€alrporation, included in the Annual Report (FormKl)or the year ended December 31,
2004.

/sl ERNST & YOUNG LLF

San Diego, California
March 10, 200!
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Exhibit 31.1

Certification of CEO Pursuant to
Securities Exchange Act Rules 13a-14(a) and 15d-a3(
as Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

I, Avtar Dhillon, President and Chief Executive ©ffr of Genetronics Biomedical Corporation, certtgt:

1. | have reviewed this annual report on FormKlLtbr the year ended December 31, 2004 of GenatsdBiomedical Corporatio

2. Based on my knowledge, this report does not coraynuntrue statement of a material fact or om#tate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading
with respect to the period covered by this report;

3. Based on my knowledge, the financial statement$osimer financial information included in this amhwveport, fairly present
all material respects the financial condition, issaf operations and cash flows of the registesnof, and for, the periods
presented in this report;

4, The registrant's other certifying officer and | aeeponsible for establishing and maintaining disete controls and procedures
(as defined in Exchange Act Rules 13a-14 and 19det4he registrant and we have:

a.

Designed such disclosure controls and proceduresiused such disclosure controls and procedures tiesigned
under our supervision, to ensure that materiairmédion relating to the registrant, including itsmsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period ihigh this report is
being prepared;

Designed such internal controls over financial répg, or caused such internal controls over fi@neporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements in accordanite W.S. generally accepted accounting principles;

Evaluated the effectiveness of the registrantsl@lsire controls and procedures and presentedsimgport our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by this
report based on such evaluation; and

Disclosed in this report any change in the regigtsanternal control over financial reporting tloaturred during the
registrant's most recent fiscal quarter (the regists fourth fiscal quarter in the case of an ahreport) that has
materially affected or is reasonably likely to miahy affect, the registrant's internal controles\financial reporting;
and

5. The registrant's other certifying officer and | kalisclosed, based on our most recent evaluatidhgtregistrant's auditors and
the audit committee of the registrant's board téators (or persons performing the equivalent fions):

a.

All significant deficiencies and material weaknesgethe design or operation of internal contratiofinancial reportin
which are reasonably likely to adversely affectbgistrant's ability to record, process, summaaizé report financial
information; and

Any fraud, whether or not material, that involveamagement or other employees who have a significéain the
registrant's internal controls over financial rejray.

Date: March 15, 200



/sl AVTAR DHILLON

Avtar Dhillon
President and Chief Executive Offic
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Exhibit 31.2

Certification of CFO Pursuant to
Securities Exchange Act Rules 13a-14(a) and 15d-3(
as Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

I, Peter Kies, Chief Financial Officer of GenetrmmBiomedical Corporation, certify that:

1. | have reviewed this annual report on FormKLfr the year ended December 31, 2004 of GenatsdBiomedical Corporatio

2. Based on my knowledge, this report does not cor@ajnuntrue statement of a material fact or om#tate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading
with respect to the period covered by this report;

3. Based on my knowledge, the financial statements odimer financial information included in this amhwveport, fairly present
all material respects the financial condition, issaf operations and cash flows of the registesnof, and for, the periods
presented in this report;

4, The registrant's other certifying officer and | aeeponsible for establishing and maintaining disete controls and procedures
(as defined in Exchange Act Rules 13a-14 and 19det4he registrant and we have:

a. Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned
under our supervision, to ensure that materiairmédion relating to the registrant, including itmsolidated
subsidiaries, is made known to us by others withase entities, particularly during the period ihigh this report is
being prepared,;

b. Designed such internal controls over financial répg, or caused such internal controls over finalneporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements in accordanite W.S. generally accepted accounting principles;

C. Evaluated the effectiveness of the registrantslalsire controls and procedures and presentedsimgport our
conclusions about the effectiveness of the discisantrols and procedures, as of the end of thegeovered by this
report based on such evaluation; and

d. Disclosed in this report any change in the regisanternal control over financial reporting tleeturred during the
registrant's most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an ahreport) that has
materially affected or is reasonably likely to mrahty affect, the registrant's internal controlem\financial reporting;
and

5. The registrant's other certifying officer and | kalisclosed, based on our most recent evaluatidhgtregistrant's auditors and
the audit committee of the registrant's board téators (or persons performing the equivalent fions):

a. All significant deficiencies and material weaknesssethe design or operation of internal contra¢iofimancial reportin
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaizé report financial
information; and

b. Any fraud, whether or not material, that involveamagement or other employees who have a significéain the
registrant's internal controls over financial rejray.



Date: March 15, 200

/sl PETER KIES

Peter Kies
Chief Financial Officel
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Exhibit 32.1

Certification Pursuant to
18 U.S.C. Section 1350,
As Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report of @&onics Biomedical Corporation (the "Company")Form 10-K for the year ending
December 31, 2004 as filed with the Securitiesxcthange Commission on the date hereof (the "R8peech of the undersigned, in the
capacities and on the date indicated below, heteltjfies, pursuant to 18 U.S.C. Section 1350,dapted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that to his knowledge:

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

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

March 15, 200!

/sl AVTAR DHILLON

Avtar Dhillon
President and Chief Executive Officer (Principal
Executive Officer,

/s/ PETER KIES

Peter Kies
Chief Financial Officer (Principal Financial and
Accounting Officer)

The foregoing certification is being furnished $pleursuant to Section 906 of the Sarbanes-OxleyoA2002 and is not filed with the
Securities and Exchange Commission as part of dnen 20-K or as a separate disclosure documentsandtiincorporated by reference into
any filing of Genetronics Biomedical Corporationden the Securities Exchange Act of 1933, as ameratd@tie Securities Exchange Act of
1934, as amended, irrespective of any generalpcation language contained in such filing. A sidjoeiginal of this written statement
required by Section 906 has been provided to thragamy and will be retained by the Company and &lmadl to the Securities and Exchange
Commission or its staff upon request.
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