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PART I
ITEM 1. BUSINESS

This Annual Report (including the followisgction regarding Management's Discussion andyAisabf Financial Condition and Results
of Operations) contains forward-looking statemeaggrding our business, financial condition, resaftoperations and prospects. Words such
as "expects," "anticipates," "intends," "plans glibves," "seeks," "estimates" and similar expm@ssior variations of such words are intended
to identify forward-looking statements, but are tiw exclusive means of identifying forward-lookistatements in this Annual Report.
Additionally, statements concerning future mattarsluding statements regarding our business, ioantial position, the research and
development of our products and other statemegtrdang matters that are not historical are foralanking statements.

Although forward-looking statements in tAishual Report reflect the good faith judgment of management, such statements can only
be based on facts and factors currently known b ossequently, forward-looking statements areraity subject to risks and uncertainties
and actual results and outcomes may differ matgffidm the results and outcomes discussed in ticipated by the forward-looking
statements. Factors that could cause or contribuigach differences in results and outcomes inclitieout limitation those discussed under
the heading "Risk Factors" below, as well as thdiseussed elsewhere in this Annual Report. Reaterarged not to place undue reliance on
these forward-looking statements, which speak aslgf the date of this Annual Report. We undertakebligation to revise or update any
forwarddooking statements in order to reflect any everticmumstance that may arise after the date ofAhisual Report. Readers are urge:
carefully review and consider the various disclesunade in this Annual Report, which attempt taselinterested parties of the risks and
factors that may affect our business, financialdition, results of operations and prospects.

Overview

Inovio is engaged in the discovery, devaiept, and delivery of a new generation of vaccinaled DNA vaccines, focused on cancers
and infectious diseases. Our SynCon™ technologilesdhe design of "universal" DNA-based vaccirgsable of providing cross-protection
against new, unmatched strains of pathogens suictl@snza. Our electroporation DNA delivery teclogy uses brief, controlled electrical
pulses to increase cellular DNA vaccine uptakdidhihuman data has shown this method can safelysgmificantly increase gene expression
and immune responses. Our clinical programs inchugean papillomavirus ("HPV")/cervical cancer (#ugeutic), avian influenza
(preventative), hepatitis C virus ("HCV") and humiammunodeficiency virus ("HIV") vaccines. We arevadcing preclinical research for a
universal seasonal/pandemic influenza vaccine.gattners and collaborators include University afifiylvania, National Microbiology
Laboratory of the Public Health Agency of CanadBAIR (NIH), Merck, Tripep, University of Southamptpand HIV Vaccines Trial Network
("HVTN").

Industry Background
Historical Importance of Vaccines

We believe vaccines have saved more limdspgevented more human suffering than any otheramuinvention. As recently as a century
ago, infectious diseases were the main cause tf dealdwide, even in the most developed countifi@s.instance, the Spanish flu pandemic
of 1918 killed more people than all the bullets &odhbs did during the Great War. Today, thereviast range of vaccines available to protect
against more than two dozen infectious diseasescesly for children. Our society has found tha bnly way to control or even eliminate
diseases is consistent, widespread use of vacéinesnost of the past 25 years the vaccine indwsay dominated by a few large
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pharmaceutical companies. Only in recent yearsongut pricing and technology have helped turned/éteeine market into a growth business.
As a result, with pharmaceutical innovation slowitgyvn, many large pharmaceutical companies havetuto vaccines to sustain their
growth.

Challenges Facing Vaccines

Despite the advances made to quality efdd a result of the development and use of vesciner the past century, several significant
challenges continue to exist. The technical lindted of conventional vaccine technology have canséd the development of effective
vaccines for many diseases. Development of vactiassd on conventional methods requires significdrastructure in research and
manufacturing, and can be time consuming. Safskgrassociated with conventional vaccine approactagsoffset their potential benefits, as
the conventional vaccines we have depended upofogmeakened or dead viruses or different parthefviruses as vaccines. Further,
conventional vaccines are still grown in eggs disand harvested over weeks of time with a vegffinient manufacturing process.

In addition, it is important to note a cgarg dynamic in the broader vaccine marketplacadifionally, vaccines have been predomina
focused on the pediatric market, intended to ptatbitdren from diseases that could cause thenoggitiarm. Today, there is a growing inte
in vaccines against diseases that may affect atbi¢s and adults, which include both sexually tEtied diseases and infections that strike
opportunistically, such as during pregnancy, in ima-compromised individuals, and in the geriatopylation

Inovio's Solution

We believe our DNA vaccine platform comprisour SynCon™ DNA vaccine constructs and our petgry electroporation delivery
technology has the potential to develop and deliveew generation of vaccines that are safer ttaalitional vaccines (our platform uses a non-
live, non replicating vaccine), have stronger imexstimulating power than traditional vaccines aadehadded advantages with respect to
development time and cost. Preclinical studieimals have demonstrated the safety and poteritiehey of our approach.

The Next Generation of Vaccines: DNA Vaccines

DNA vaccines may be designed to prevenseage (prophylactic vaccines) or treat an exiglisgase (therapeutic vaccines). A DNA
vaccine consists of a DNA plasmid encoding a seteantigen(s) that is introduced into cells of hamar animals with the purpose of evoking
an immune response to the encoded antigen. Infameahcoded in the DNA plasmid directs the cellprimduce antigenic proteins that may
then trigger the immune system to mount one or bbtiwvo responses: the production of antibodiesvkmas a humoral immune response,
and/or the activation of T-cells, known as a celiur cell-mediated immune response. These respaaseneutralize or eliminate infectious
agents (e.g. viruses, bacteria, and other micraisges) or abnormal cells (e.g. malignant tumorsjelDNA vaccines have several advantages
over traditional vaccines in that they are non-pgénic (meaning they cannot cause the disease)bmaffective against diseases which
cannot be controlled by traditional vaccines, areralatively fast, easy and inexpensive to deaighproduce. DNA vaccines are stable under
normal environmental conditions for extended pesiofitime and do not require continuous refrigeratiAnother potentially major advantage
of DNA vaccines is their relatively short developrtheycle. For example, DNA vaccines against newgniified viral agents may be develo
within weeks or months, as opposed to the yeaenaftquired to develop a traditional vaccine caagidDNA vaccines against cancer use a
portion of the genetic code of a cancer antigeratasse a host to produce proteins of the antigegrmmbg induce an immune response.
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Inovio's SynCon™DNA Vaccines

Our DNA vaccines are designed to genenageic antibody and/or T-cell responses, but agcine design process reaches further.
Employing bioinformatics, combining extensive genefata, sophisticated algorithms, and ultra-powledmputing, our design process is able
to synthetically define antigens and gene sequecm@snon across different viral stypes or taxonomic groups (families) of HIV, HCVPM,
and influenza. By synthetically deriving this conses of genes that look similar to a diverse pafeiral antigens, our SynCon™ DNA
vaccine constructs may provide a solution to theege "shift" and "drift" that is typical of thesefectious diseases and be able to fight newly
emergent, unmatched strains of a virus. SynCon™unugens are able to elicit broad, diverse immuspaeses, which in theory are
important to protect against variable pathogené siscinfluenza, HCV and possibly HIV.

More technically speaking, SynCon™ DNA viaecantigens are designed by aligning numerousasireequences and choosing DNA-
based triplets for the most common amino acid el site. These antigens are further optimized doion usage, improved mRNA stability,
enhanced leader sequences for ribosome loadingDNeinserts are therefore optimized at the gerletrel to give them high expression
capability in human cells.

We believe these design capabilities allevwo better target appropriate immune system nméstng and produce a higher level of the
coded antigen to enhance the overall ability of @A vaccine to induce the desired immune response.

Pre-clinical studies have shown that immation of mice and non-human primates using SynC&NM vaccine constructs elicited an
immune response against multiple sub-types of the HCV, HPV, and influenza viruses. Vaccine carad&s for all these diseases are being
advanced through preclinical and clinical studies.

Electroporation DNA Delivery Technology

Our DNA vaccine candidates are being dedisiénto cells of the body using our highly efficieproprietary electroporation (EP) DNA
delivery technology, which uses the brief applicatof high-intensity, pulsed electric fields to ate temporary and reversible permeability, or
pores, in the cell membrane. Efficient deliveryDMA vaccines in humans has been thought to behtbgming of earlier generations of
DNA vaccines. Most drugs and biologics must emté a cell through a cell membrane in order toqrenftheir intended function. However,
gaining entry into a cell through the outer cellmiane can be a significant challenge. Electronlsginduced permeabilization of the cellu
membrane, generally referred to as electroporakias the observable effect that there is a lessatesl exchange of molecules between the
exterior and interior—the benefit being that ibalk and enhances the uptake of, for example, dbropaceutical agent previously injected
into local tissue. The extent of membrane permiaiion depends upon various electrical, physicimical, and biological parameters.

The transient, reversible nature of thectical permeabilization of membranes is the ulytteg basis of our electroporation systems,
which are designed to harness this phenomenonliwedeg controlled electrical pulses into tissoefacilitate the uptake of useful
biopharmaceuticals. Our technology generates loedléelectric fields in targeted tissue to induebporation, which increases cellular
uptake even for large molecules such as DNA. Mebttgpes and tissue can be successfully electedpdras long as applicators with the
appropriate configuration of needle electrodeshmnsed to expose cells and tissues to the eldietidc

Alternative delivery approaches based enude of viruses and lipids are complex and expenaind have in the past created concerns
regarding safety and cause unwanted immune respagsénst themselves. We believe electroporatiovighes a relatively straightforward,
cost effective method for
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delivering DNA into cells with high efficiency amdinimal complications (as compared to viral vectensd, importantly, inducing clinically
relevant levels of gene expression.

Products and Product Development

Independently and together with our licexssand collaborators, we are currently developingraber of DNA-based vaccines and
therapeutics for the prevention or treatment otceaiand chronic infectious diseases. The tablebslonmarizes progress in our independent,
collaborative and out-licensed product developnpeogirams as of December 31, 2009.

Pre-Clinical
Studies Development Status
Product Target and In In Phase Phase Phase Phase Development
Product Area Indication(s) Vitro  Vivo | Il 1] v Lead
DNA Vaccine X X X Merck
tumor-
associated
antigen
therapeutic HER-2 and CEA-
vaccines expressing cance
Prostate Cance X X X* Univ. of
Southamptot
hTERT-expressin¢ X X IP Merck
cancers
Cervical Cancer X X IP Inovio
(VGX-3100)
DNA Delivery
Infectious Avian Influenza
disease vaccir (VGX-3400) X X IP Inovio
Universal Influenzi X X Inovio
(VGX-3500)
HCV Vaccine X X IP Tripep
Preventative HIV X X X HVTN
Vaccine
(PENNVAX™-B)
@
Preventative HI\ X X IP HVTN
Vaccine
(PENNVAX™-B)
Therapeutic HIV X X P UPENN
Vaccine
(PENNVAX™-B)
Preventative HI\ X X us Army
Vaccine
(PENNVAX™-G)
Preventative HI\ X IP NIH/NIAID
Vaccine
(PENNVAX™-GP)
Biodefense Targetr X P us Army
Unspecified Targe X P Inovio

X = Completed

IP = In Progress

* = Final data pending
Q) = without electroporatio

Infectious Diseases: DNA Vaccines

Therapeutic Hepatitis C Virus (HCV) Vacci



Hepatitis is a disease characterized Wgnmination of the liver. HCV is a major cause oftaduepatitis. HCV is spread primarily by dir
contact with human blood, the major causes worldvtieing the use of unscreened blood transfusionsieause of needles and syringes that
have not been adequately sterilized. As many as-789% of newly infected patients may progresseweedop chronic infection (WHO: 2002).
Of those with chronic liver disease, 5% - 20% mayedop cirrhosis.
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About 5% of infected persons may die from the cqnsaces of long term infection (due to liver carmecirrhosis). Globally, an estimated :
million people are chronically infected with HCVhigh represents a reservoir sufficiently largeH@&V to persist, and 3 to 4 million persons
are newly infected each year. In the US, while irsidences of HCV have dropped dramatically, aimmesded 4.1 million (1.6%) Americans
have been infected with HCV, of whom 3.2 milliore ahronically infected (Centers for Disease Cordral Prevention: 2006).

In January 2006, we signed an agreemehtSviteden-based Tripep to co-develop a therapeaticive for HCV using electroporation.
The vaccine is based on Tripep's proprietary HChgan construct and delivered to infected individussing our MedPulser® DNA Delivery
System. The study is being conducted at the Kakdininstitute's University Hospital in Sweden. Téens of the development agreement call
for each party to fund a portion of the Phase | sutisequent Phase |l trials and thereafter shafi paccording to their contribution. We have
33% ownership in the overall product with the optio increase this to 50% after the completiorhefPhase I/11 trial.

In November 2009, we announced the conpietf the Phase | clinical study with Tripep of Gh¥ac-C hepatitis C virus DNA vaccine
delivered using our electroporation technology. $hely established the safety and tolerabilityhe$ therapy, with vaccine-induced immune
responses and transient effects on the serum lef/el€V in these chronically infected patients doing proof-of-concept of DNA vaccines
delivered using electroporation.

We believe the results of this clinicaldstwvill contribute to the advancement of all ouogirams for DNA vaccines delivered using
electroporation, including those for influenza, KHbérvical cancer, and other infectious diseasssudsed below.

Preventative and Therapeutic HIV Vaccines

Since its discovery in 1981, AIDS has Klimore than 25 million people. In 2005, the totater of HIV-infected people worldwide
reached an estimated 38.6 million, with 4.1 millieewly infected individuals. In 2005, the diseaksgnced approximately 3.1 million lives.
UNAIDS estimates that 60,000 individuals were neinfgcted with HIV across the U.S. and Western [parm 2005, bringing the number of
HIV-infected people to approximately 1.75 millic@ver half of these individuals live in the U.S.

In 2005, the HIV market accounted for 1.88global pharmaceutical sales and 17% of totatiafective sales. Although this is relatively
small compared to other therapeutic areas, therhldivket has experienced strong growth. It geneiied billion of sales in 2005 and
experienced a compound annual growth rate of 13t8f% 2001-2005, making it one of the fastest grapimfectious disease markets.

Effective vaccines have been actively pedsior over 20 years, without success. HIV repressene of the most confounding targets in
medicine. The virus' high mutagenicity (abilityrtaitate) has made effective vaccine developmentaleailenging. Its outer envelope, swat!
in sugar molecules, is difficult to attack, and Hilrikes the very cells that the immune systemdhes to thwart such an infection. Although
several drugs (antiretrovirals) are available éatithe patients once they are infected, vaccireesecessary to stop the spread of disease and
perhaps reduce the need for antiretroviral treatmen
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After many years of rapid development artcoiduction of new antietroviral drugs for treatment of HIV infection glintroduction of ne\
drugs to the market for treatment of HIV infect@ppears to be waning. Available drugs, despiteraélimitations, have set a high standard
that must be met in terms of efficacy. Howeverré¢hs still a significant need for better HIV thpias and patents are beginning to expire on
early HIV drugs. For example, zidovudine is alreasigilable as a generic drug and other early HYgdmwill soon face such generic
competition. To maintain HIV-related revenues, &l &as meet the needs of HIV-infected patientsyplageutical companies must develop
new drugs with improved profiles, especially imtesrof toxicity and increased barriers to developnoéwiral resistance. As a result, the
medical and commercial needs are fueling continaiedest in the development of new nucleosides (MRThon-NRTIs, and protease
inhibitors (PI) for treatment of HIV infection.

Noting that many long-term survivors havghhcounts of killer CD8+ T cells, the HIV vaccifield has turned to stimulating the immune
system to generate those cells. Recent HIV vaaandidates adopted the use of an adenovirus amanoon human cold virus that had been
altered to prevent viral replication. These vacsihave proven to not be effective. We believe feiht approach is needed to develop an
effective vaccine for HIV.

Our HIV vaccines consist of candidatesHdv prevention as well as therapy or treatmenttifr@rmore, our vaccines are differentiated
according to the targeted region of the world wfith greatest prevalence of certain HIV subtype®NNPEAX™-B is designed to target HIV
clade B (most commonly found in the U.S., North Aite, Australia and the European Union (EU). PENNYA-G is designed to target HIV
clades A, C and D, which are more commonly founAsia, Africa, Russia and South America.

Our PENNVAX™-B vaccine (without electropticen delivery) Phase | trial (HVTN-070) was comggetin 2009. This 120 patient study
was sponsored by the National Institute of Alleagd Infectious Diseases' (NIAID) Division of AIDSAIDS) and was conducted by the
HVTN to evaluate the vaccine's safety and immunagiggrin healthy volunteers. Following this studly,October 2009, along with the HVTN,
we initiated a follow-on Phase | study (HVTN-080)RENNVAX™-B (with or without a cytokine) deliveredith electroporation using the
CELLECTRA® delivery device in healthy, uninfectedividuals.

A second IND is now open, allowing testafENNVAX™-B in a therapeutic setting. This Phaseal (HIV-001) is being conducted in
collaboration with the University of Pennsylvaniadaargets HIV-positive individuals. The electrogiion-delivered PENNVAX™-B arm of
this trial will start in early 2010. If the Phasstudies are successful in demonstrating enhameedinological responses to the HIV antigens,
then we will partner with the HVTN or another gowerental organization to further develop the HIV didate vaccines through Phase Il and
Phase Il clinical studies. It is anticipated thaten the critical need for preventive and therajsetaccines for HIV, any commercialization v
likely be through a big pharmaceutical companyrgarfor the North American and EU markets and ddveealth agency for the developing
world markets.

In 2010, we plan to initiate a new propleyi@HIV Phase | trial (RV262) in collaboration Wwithe US Army. The study will test
PENNVAX™-G delivered with electroporation in conjttion with a modified vaccinia Ankara- Chiang Maiuble recombinant boost.

Due to its prevalence and global healthdrtgnce, there is a large amount of funding avil#irough various governmental and non-
governmental organizations. Most notably, the Naldnstitutes of Health (NIH) awarded us a corittaclevelop a preventive HIV DNA
vaccine candidate in conjunction with electropanatiechnology for intradermal delivery of DNA vawges. The contract was awarded unde
NIAID's HIV Vaccine Design and Development Teamsgyam and brings together HIV vaccine experts ftoenUniversity of Pennsylvan
School of Medicine and our company. The contracvigies up to $23.5 million of funding over sevemsg including a base
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period and follow-on option years. The progranoisusing on the vaccine candidate, PENNVAX™-GP, degeloped in the laboratory of
DNA vaccines pioneer Professor David B. WeinehatWniversity of Pennsylvania School of Medicine éinensed to us. The DNA-based
vaccine will be delivered using our novel intradatmlectroporation technology. This program expamngasportfolio of candidate HIV
vaccines. The funding and development program somexclinical optimization, immunogenicity and daabe studies in animal models, IND -
enabling toxicology studies, cGMP (current good afaaturing practices) manufacturing of all compasesf the DNA vaccine and
CELLECTRA® device, and the conduct of a Phase | &uiilinical trial. cGMP manufacture of the PENNVAX®BP constructs to support
clinical trials will be conducted at the state lo¢ tart manufacturing facility of our affiliate VGDternational, Inc. ("VGX Int'l").

HIV remains a challenging and tremendoislyortant area of medical research, and we valeé\ii's support to further evaluate the
immunogenicity and efficacy of our electroporattelivery system and novel preventive HIV vaccinedidate.

Avian Influenza (H5N1) Vaccine—VGX-3400

Influenza is one of the most communicalideases and it typically affects children and tldery most severely. Complications from
influenza cause more than 200,000 hospitalizatomslead to approximately 36,000 deaths each peheiU.S. alone, according to the
Centers for Disease Control. The world is annusiligjected to two influenza sessions (one per hémaig), between three and five million
cases of severe illness, and up to 500,000 deathandemic occurs every ten to twenty years, whibdcts a large proportion of the world's
population and can kill tens of millions of peopkethe "Spanish Flu" did in just two years (50-hiilion deaths during 1918-1919).

New influenza viruses are constantly pradlioy mutation or reassortment, and can develagtaese to standard antiviral drugs. H5N1
has been spreading from Asia despite the beli¢fitiaas under control immediately after outbretiiere in 2004. In 2005, there were reports
of H5N1 in wild birds in Europe. In 2006, there weaeports of a HSN1 strain in wild birds and paultr Africa and the Near East. According
to the World Health Organization, the H5N1 bird flas infected 467 people in 15 countries since 2008 282 deaths (60% death rate).
While H5N1 has never spread widely, one concethdégotential for the lethal H5N1 to "reassort"twdtnother of the influenza sub-types that
have been prone to spread more rapidly, possiklgticrg a more dangerous influenza strain. Thro@§l62over 140 million birds have been
killed and over $10 billion has been spent to ergdntain H5N1 avian influenza.

In pre-clinical studies, vaccination witlisX-3400 generated broadly protective levels of hgghaination inhibition titers in 100% of the
immunized animals in five separate animal modelseenierrets, rabbits, pigs, and rhesus monkeysciation with VGX-3400 also
protected animals from an unmatched, lethal H5Mdsvehallenge in mouse, ferret, and monkey mod#sx-3400 also induced significant
levels of antigen-specific CD8+ killer T cell respes.

In March 2010, we announced that VGX regdiapproval in Korea to begin a Phase | clinidal tn healthy volunteers for our SynCon
preventive DNA vaccine (VGX-3400) targeting H5Nlavinfluenza. We are co-developing VGX-3400 witbra-based VGX Int'l. The 30-
subject 2-dose Phase | study will be conductedtitiipte clinical research sites in Korea. A parkdieidy in the U.S. is also planned for this
year. The planned Phase | trial will evaluate thesels of the vaccine for safety and immunogenicine dose will be chosen for expani
safety and immunogenicity (Phase 1l/111) studies.

Although a number of companies have welleltgped avian influenza programs and lead vacanelidates have entered into national
stockpiles (US and EU), we believe there existeedrfor new antigen-sparing, rapidly adaptableeasily scalable technologies to prepare for
the as yet unknown target presented by the nent @ravian influenza. Our SynCon™ platform provigestection from
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known avian influenza viruses (in animal studies] has also shown the ability to protect againeiyjyemergent, unmatched strains.
Universal Influenza (Pandemic/Season Flu) Vaccin&>xA8500

Conventional vaccines are strain-specifid have limited ability to protect against genstiifts in the influenza strains they target. They
are therefore modified annually in anticipatiortloé next flu season's new strain(s). If a signiftadifferent, unanticipated new strain
emerges, such as the 2009 swine-origin pandenaimsthen the current vaccines provide little ompnotective capability. In contrast, we
believe that our design approach to charactertm®ad consensus of antigens across variant swhisch influenza sutype creates the abili
to protect against new strains that have commoetgeroots, even though they are not perfectly imedc By formulating a single vaccine with
some or all of the key sub-types, protection mapdideved against seasonal as well as pandemicssgiach as swine flu or pandemic-
potential strains such as avian influenza notedr@bd/e are focused on developing DNA-based inflaerarcines able to provide broad
protection against known as well as newly emergimgnown seasonal and pandemic influenza strains.

Instead of targeting a specific strain or
strains, we have developed a universal vaccine
strategy to deal with the ever-changing flu
threats. Using our SynCon™ process, our
scientists designed DNA vaccines targeting an
optimal consensus of HA, NA, and NP proteins
derived from multiple strains of each of the sub-
types HIN1, H2N2, H3N2 (these three influe
sub-types having been responsible for the
majority of seasonal and pandemic influenza
outbreaks in humans during the last century), as
well as H5N1. In theory, consensus HA vaccine
constructs from each sub-type, delivered in a
single shot with our electroporation device,
could potentially protect vaccinated subjects
from 90-95% of all human seasonal and
pandemic influenza concerns.
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Moreover, using our approach the vaccines
might not have to be administered annually ¢
the first few priming sessions. Rather, the same
combination could be used to boost the immune
system every few year

By using SynCon™-based consensus sequemedsgve developed potent and cross-protective Dat&ines against multiple influenza
strains. Accordingly, we are evaluating the deveiept of two additional DNA vaccines for influen2&5X-3500, which would protect agair
the pandemic flu (HLIN1 and H5N1) and a "universaffuenza vaccine, to protect against these twotgpbs as well as other sub-types. The
universal flu vaccine, which consists of plasmidsaing HLIHA, H2HA, H3HA, H5HA, NA, and NP, is cemntly being evaluated in animal
models. These vaccines are delivered via the CEIESR electroporation system and induce robust h@aniormune responses, which are
required for protection from pathogenic influenagection. The vaccine can be administered withegithtradermal or intramuscular injection,
although the former raises a greater antibody mrespo

Cancer: DNA-Based Immunotherapies

In December 2004, we initiated a Phas@laal trial sponsored by the H. Lee Moffitt Can€enter using our MedPulser® DNA
Electroporation System to deliver plasmid DNA cagfar 1L-12
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to tumors with the aim of treating malignant melarao The study was designed to assess the usectiadepulses generated by our
proprietary electroporation technology to deliveoitumor cells a plasmid DNA encoding a cytokiméerleukin-12, which stimulates adaptive
and innate immunity. In December, 2008, we repatted final results of this trial were presentedha peer-reviewedournal of Clinical
Oncologyin a paper prepared by Drs. Adil Daud, Richard étedtt al, titled, "Phase | Trial of Interleukin-P2asmid Electroporation in Patients
With Metastatic Melanoma.”

The paper concluded: "This first humanlttia our knowledge, of gene transfer utilizingviio DNA electroporation in metastatic
melanoma showed that it is safe, effective, repcdude, and titratable.” The findings showed notyordgression of treated melanoma skin
lesions, but also regression of distant untreasihhs, suggesting a systemic immune response fochlized treatment.

Cancer: DNA Vaccines

In April 2005, The University of Southamptmitiated a U.K. Medicines and Healthcare prodiRegulatory Agency (MHRA) approve!
Phase I/ll clinical trial undertaken in collaboratiwith us. The study used our electroporationrietisigy to deliver a therapeutic plasmid-based
DNA vaccine to skeletal muscle with the aim of tieg recurrent prostate cancer. The trial, sporsarel led by the University of
Southampton, is investigating whether the DNA vaecdeveloped at the University of Southampton,stemulate patients to develop immune
responses against prostate cancer and whethef ase @ectroporation system enhances this respdrse academic study is a Phase I/l
study of 30 patients with biochemical failure obgtate cancer. The study is testing a DNA fusiarcivee, developed in Southampton, encor
for an immunostimulant sequence from tetanus (DOMKed to a sequence from prostate specific menseatigen (PSMA27). The study is
also evaluating electroporation as a novel deligtrgtegy for DNA vaccines compared to DNA delivkvgthout electroporation.

Patient enroliment for this study has beempleted. Resultant data has affirmed that tlesaghy is safe and well-tolerated. Published data
of antibody responses in the 30 patients vaccinatéus study indicated that the use of electragion yielded significantly enhanced antibody
responses to DOM while the absence of electromraisulted in low anti-DOM antibody responses f@8-mean increase over baseline
compared to a 1.5-fold mean increase, respectiviehgortantly, the level of antibody response fartincreased following additional boosts of
DNA vaccine delivery via electroporation at latiené¢ points. Furthermore, antibody responses persiztit to 18 months of follow-up, a
significant result that would be useful in the @dtof a practical vaccine regimen. This vaccine ¥eand to be safe and well tolerated.
Analyses of T-cell immune responses to the PSMAgantare ongoing.

In December 2007, we received an additi@2ad million milestone payment from Merck, resudtifrom the filing of a second
Investigational New Drug (IND) application to thedtl and Drug Administration (FDA) by Merck for a BRbased vaccine using our DNA
delivery technology. The milestone relates to alaboration and license with Merck initiated in 12004 for the development of certain
DNA vaccines. Further development of the producy ttead to additional milestone payments and rogsitd us. We received this milestone
payment for our contribution to the collaboratiemich has so far demonstrated the high level obgiglivery and expression that is thought to
be necessary for the induction of a therapeuticumaresponse. Merck has funded all clinical devalemt costs of these candidates to date.

As of October 2008, Merck had begun to Bmettients for this study, which is using a DNAcegine encoding for hTERT to target non-
small cell lung, breast and prostate cancers. Heeine is delivered using our electroporation DNe\aery technology.
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Therapeutic Cervical Cancer Vaccine—VGX-3100

Worldwide it is estimated there are 473,088es of cervical cancer, and 253,500 deathsgaer ln 2008 an estimated 3,870 women ir
US were predicted to die of cervical cancer, amdiiad 11,000 new cases are expected to be diagnoeedcal cancer is caused by various
types of HPV. Many people who may have HPV do hatsany signs or symptoms and can therefore pasartins to others without even
knowing it. Prophylactic vaccines aimed at induanagural immunity against HPV infection in naiveitfvout the disease) individuals have
been approved and are effective against HPV irdecbut once a person has an established infe¢kliernyaccines are ineffective for prevent
development of cervical cancer. There is a needriicffective therapeutic vaccine that could tHRY caused cervical tumor cells in young
women and replace surgical procedures that cantaffeir reproductive potential. It is estimatedttapproximately $1.7 billion are spent in the
United States each year on treatment of cervicadea

Although prophylactic vaccines for HPV, liting Merck's Gardasil® and GSK's Cervarix®, h&een recently approved, no therapeutic
vaccine for HPV/cervical cancer is available. Farthore, studies suggest that these approved pragifg/l/accines do not have any therape
effects in women who are already infected with HRMr product is designed to treat cervical canagsing from HPV 16 and HPV 18, which
account for over 70% of the global cases of cehdaacer.

We are currently conducting a Phase | stfdyur therapeutic cervical cancer vaccine (VGX@J1 VGX-3100 is a DNA vaccine targeti
the E6 and E7 proteins of HPV types 16 and 18 suitlivered via in vivo electroporation. In Febgua0f10, we presented additional interim
safety and immunogenicity data from the trial. $&mto previously reported data from the initiaivkst dose cohort of this Phase | trial, the
vaccine was found to be generally safe and wedr&éd. While previously reported data showed it cellular and humoral immune
responses, data from this second, intermediate gtosg highlighted a significantly increased andeloelated immune response specific to the
antigens targeted by the vaccine.

The dose escalation study is designedstahe safety and immunogenicity of VGX-3100 in weanwith a previous history of cervical
intraepithelial neoplasia (CIN) 2/3, a precursaide prior to the development of cancer. The tganrolling patients in three cohorts of six
subjects each with DNA vaccine doses at 0.6 mgrt@3Zach of two DNA plasmids), 2.0 mg, and 6.0 ifge immunization regimen consists
of each subject receiving the respective doseyaddmonth 1 and month 3. The vaccine is delivergdg our proprietary CELLECTRA®
intramuscular electroporation delivery device.

All six patients in the second, intermeeidbse cohort have been enrolled; samples frorfirgtdour patients have been evaluated for
immune responses. As with the first cohort, theciraation procedures were well-tolerated by the scisjin the second cohort. In general,
reported adverse events and injection site reatimre mild to moderate and required no treatment.

The preliminary immunological analysis éddid samples collected before and after vaccinatiditated the induction of antigen-specific
immune responses against the target proteins peddoy the vaccine. Antigen-specific cytotoxidyfaphocyte (CTL) responses were obser
against all four antigens (E6 and E7 proteins fBiHypes 16 and 18). In this cohort, 2 of 4 vactgdasubjects (50%) developed significant
CTL responses, with average responses of 532 gputrfg units per million cells after three immurtipas. This was a 71% increase in CTL
responses compared to the lowest dose cohort, \alfschyielded 50% responders (3 out of 6) and &ee@TL responses of 311 SFU per
million cells. Generation of tumaspecific T cell responses is believed to be an iapb characteristic of a potential cancer theréipetaccine

We also tested the samples for antibodyaeses against the target antigens and obsen@aysintibody responses in 4 of 4 subjects
(100%). Antibodies were generated against all fmtigens, as
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tested by the enzyme-linked immunosorbent ass&g clirrent results were an improvement over thatseeom the first cohort, in which 5 of
6 vaccinated subjects (83%) developed strong asyibesponses. The level of antibody responsesircthrent cohort was 5 - 10 fold higher
than that observed in the lowekise cohort. The average antibody titer to both HE7\proteins in the current cohort was greater th&f,000

Specific antibody responses to tumor ansgean function as an important surrogate poteraxken for determining the immunogenicity
of a vaccine, i.e. the ability of a vaccine to indwan immune response. We believe our results sooker the potential usefulness of our DNA
vaccine platform against infectious disease targetere generation of antibodies has been showe frotective.

We expect full enroliment of all three coisdn the first half of 2010 and complete immunioigiy and safety data to be reported in Q4
2010.

DNA Vaccines for Biodefense

A number of infectious agents that aretieddy rare today are poised for an upsurge indaoce by either "natural” or terrorism-related
means. For example, natural threats are led bintheenza strain HSN1. An engineered influenza sifor intentional release would pose a
significant human threat. Human pathogens thatdcbalemployed for terrorist purposes must be edsiliyerable.

Since 2001, the U.S. government has spegitarated over a billion dollars in funding todadss the threat of biological weapons. U.S.
funding for bioweapons-related activities focusgmprily on research for and acquisition of medésrior defense. Biodefense funding also
goes toward stockpiling protective equipment, iasexl surveillance and detection of biological ageartd improving state and hospital
preparedness. The increase in this type of fundimgainly due to the Project BioShield Act adopte@004.

There are opportunities to secure developrfumding and for proobf principle DNA vaccine studies for biowarfare lpagens and relat:
efforts within our business strategy. Over the pagtars, we have been successful at securingrfgrichm the US government.

As resources obtained from government fogdian be employed to enhance the developmentiofitdogy in the area of cancer and
chronic infectious disease, we plan to continupuxsue opportunities in the area of biodefens&eptember 2008 we announced a contract for
$933,000 from the Department of Defense (US Armyjdntinue research and development of DNA-basedines delivered via our
proprietary electroporation system. The contraditrwn through May 2010. This project is focusedidentifying DNA vaccine candidates w
the potential to provide rapid, robust immunityprotect against bio-warfare and bioterror attacks.

Animal Health/Veterinary

VGX Animal Health, Inc. (VGX AH) a majoritpwned subsidiary, has licensed LifeTide™, a plash@sed growth hormone releasing
hormone (GHRH) technology for swine. LifeTide™ iseoof only four DNA-based treatments approved && im animals and is the only
DNA-based agent delivered using electroporatioh tha been granted marketing approval (Australia).

Additional Applications of Inovio's DNA Delivery Technology

In addition to using our technology for hamdrug and vaccine delivery, it can be used feeaech to validate new drug targets, to
generate monoclonal antibodies, deliver siRNA athgiomolecules. The use of our technology for neteencreases general awareness for the
technology and may facilitate its transition intmical development for these other applicatiomsadidition, we
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believe there may be a benefit to exploring fupwential applications for our technology in theaof gene therapy to treat genetic disorders.

We continue to pursue limited opportunifieshe areas of stem cells, ex-vivo applicationd RNAI, where collaborators would provide
the majority of required development resources.

Inovio's Electroporation DNA Delivery Technology
Choice of Tissue for DNA Delivery

Skeletal muscle has been a core focusdiivaty of DNA vaccines via electroporation becaitse mainly composed of large elongated
cells with multiple nuclei. Muscle cells are nonvding, hence long-term expression can be obtam#tbut integration of the gene of interest
into the genome. Muscle cells have been shownwe hacapacity for secretion of proteins into thaoll stream. Secreted therapeutic proteins
may therefore act systemically and produce thettépetfects in distant tissues of the body. In tieispect, the muscle functions as a factory for
the production of the biopharmaceutical needechbybbdy. It is envisioned that delivery of DNA Hgaroporation to muscle cells will
circumvent the costly and complicated productiomcpdures of viral gene delivery vectors, proteiadobdrugs, conventional vaccines and
monoclonal antibodies. This approach may provieagiterm stable expression of a therapeutic prateimonoclonal antibody at a sustained
level.

For vaccination the DNA causes muscle ¢ellsroduce antigenic proteins that the immuneesyswill identify as foreign and against
which it will mount an immune response. As with gentional vaccines, the immune system will theneligy memory of this antigen (and
related disease) for future reference. Intramusagévery by electroporation of DNA encoded antigdas been shown to induce both hun
(antibody) and cellular (T-cell) immune respongeshle of Contents

While we have generated preclinical andipiaary clinical evidence that intramuscular etegbration-based DNA delivery will be
effective for a number of vaccines, electroporatibthe skin may also be a relevant route of adstiafion. Skin or intradermal administration
is important and is becoming an attractive sitefanunization given its high density of antigeng@eting cells (APCs). Unlike muscle, skin is
the first line of defense against most pathogensisitherefore very rich in immune cells and molesuSkin specifically contains certain cells
that are known to help in generating a robust imen@sponse. With intradermal administration of tetgmoration, we may be able to
demonstrate a comparable immune response to mielolery.

We have also investigatiedvivo delivery of genes directly into tumor cells. Tunoetls can be readily transfected with genes encoded
with selected cytokines or potentially lethal pingefor the treatment of a variety of cancers. gbal of effective tumor delivery is the ultimate
elimination of the transfected tumor, and we haxeeenced very few concerns regarding the safetiyeoprocedure in our trials to date.

Our Electroporation Systems

Existing generations of electroporationteyss consist of an electrical pulse generator hexsize of a large laptop attached by a cord to a
separate needle-electrode applicator. We recentigiled our new CELLECTRA®-SP series of hand-hetutdless electroporation devices.
The new CELLECTRAR- SP devices bring together groundbreaking desigreagiheering advancements to combine all comporieiuts
self-contained, easy-to-use portable device tte iz cordless hand tool.
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CELLECTRA® System

There are several configurations in the CECTRA® device family. The first covers intramusau(lM) delivery of DNA; the
second covers the intradermal/subcutaneous delii@jyof DNA. Both devices have been validated, ofastured under cGMP and
ready for use in human clinical trials. We havedik device master file (MAF) with the FDA coverithg use of the CELLECTRA®-
IM EP device in human clinical trials. The deviedntended to be used in combination with a DNAsplal-based vaccine.

The new CELLECTR®- SP products combine the functionality of our cutrigeneration of skin and intramuscular
electroporation devices in clinical testing witthanced form, design, and portability. All comporseinbm the pulse generator and
applicator are integrated into a cordless, rectadnigedevice. The rechargeable battery can enabt@nation of several hundred
subjects, making the device highly amenable to massination. The devices are designed to accomtadlifferent electrode arrays to
meet the requirements of the particular vaccinetesde for delivery (skin or muscle).

Elgen System

The Elgen® DNA Delivery System, is desigmennarily for muscle delivery. It consists of aneputer-controlled, motorized two
needle delivery device that injects DNA and dekvelectroporation pulses through one pair of needa earlier prototype version of
this experimental system is currently under evéduain our clinical trial for a prostate cancer gae at the University of Southampton
in the U.K.

MedPulser® DNA Electroporation System

Our MedPulser® DNA Electroporation Systemsvdesigned to create conditions to deliver DNA tnimor cells that promote
optimal responses to gene-based immunotherapeauitikioes. The cytokinencoding plasmid is first injected with a syringsgdle intc
the selected tumor. Using a remote control, theggknerator is switched on. High-voltage eledtpoéses are generated and delivered
through an attached electrical cord into the igddtssue through an electrode-needle array oaphkcator. The electrode-needle array
consists of a total of six needle-electrodes. Tdéwdie-electrode arrays are available in differeagssand configurations to facilitate
access to tumors of different sizes and in diffefecations.

MedPulser® DNA Delivery System

The MedPulser® DNA Delivery System (DDS)sadeveloped to optimize the delivery of DNA intosule cells. The modified
system is similar to the MedPulser® Electroporatystem. The primary differences are in the pararseif the electric pulses
delivered by the generator and the needle-electodéguration of the applicator. The pulse is dasd specifically for DNA delivery
with a lower strength electrical field of longerrdtion than for tumor electroporation. The applicdtas a four needle-electrode array
consisting of one set of opposite pairs. They aedl@ble in a range of configurations to meet thguirements of a variety of
applications.

All of our electroporation-based DNA vaceidelivery systems noted above can increase lefglsne expression (i.e. production of the
immune-system-stimulating protein the vaccine waded to produce) of "naked" DNA vaccines by 10@fot more compared to delivery of
naked DNA vaccines via conventional injection aldBelivery of our SynCoAM DNA vaccines into muscle or skin tissue with our
electroporation systems have generated robust iremesponses in disease models including influeHs& L and H1N1), smallpox, and HIV.
The strong immune responses have resulted in piateaf immunized animals, most notably ferrets arnichates, from death and iliness
following a challenge with the respective pathogens
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More significantly, we have translated thasimal study findings into positive clinical résuOur clinical studies with electroporation
delivery of DNA vaccines in cancer patients haverbamong the first to demonstrate a generatiot& antigen-specific immune responses
in humans. We recently announced that our therapeeitvical cancer vaccine VGX-3100 showed sigaificdose-related T-cell and antibody
responses in an on-going Phase | study.

Collaborations and Licensing Agreements

We have entered into various arrangemeittsa@rporate, academic, and government collabosaticensors, licensees and others. These
arrangements are summarized below and elsewhé#hnesiannual report. In addition, we conduct ongadiggussions with potential
collaborators, licensors and licensees.

On March 24, 2010, we entered into a Caltation and License Agreement (the "Agreement"hWMGX Int'l. Under the Agreement, we
granted VGX Int'l an exclusive license to Inovis\Con™ universal influenza vaccine delivered with electnaiion to be developed in
certain countries in Asia (the "Product”).

As consideration for the license granted@&X Int'l, we will receive a research and devel@mminitiation fee, as well as research supg
annual license maintenance fees, and royaltieebRmoduct sales. In addition, contingent uponeahinent of clinical and regulatory
milestones, we will receive development payments ¢ive term of the Agreement. The Agreement alsgiges Inovio with exclusive rights
supply devices for clinical and commercial purpo@esluding single use components) to VGX Int'l fege in the Product.

The term of the Agreement commenced upeacwtion and will extend on a country by countryibamtil the last to expire of all Royalty
Periods for the territory (as such term is defimethe Agreement) for any Product in that countnyless the Agreement is terminated earlier in
accordance with its provisions as a result of drebhg mutual agreement, or by VGX Int'l right torténate without cause upon prior written
notice.

In January 2010, we announced that the Gompxpanded its existing license agreement wéh.thiversity of Pennsylvania, adding
exclusive worldwide licenses for technology aneliectual property for novel DNA vaccines againshgemic influenza, Chikungunya, and
foot-and-mouth disease. The amendment also enceepasw chemokine and cytokine molecular adjuventitrologies. The technology was
developed in the University of Pennsylvania labamabf Professor David B. Weiner, a pioneer infie&l of DNA vaccines and chairman of
our scientific advisory board. Under the termshef original license agreement completed in 2007oktained exclusive worldwide rights to
develop multiple DNA plasmids and constructs with potential to treat and/or prevent HIV, HCV, HRM influenza and included molecular
adjuvants. These prior and most recent agreemadtarmendments provide for royalty payments, basdtitore sales, to the University of
Pennsylvania.

In March 2009, we announced an agreemehttive PATH Malaria Vaccine Initiative to evaludtea preclinical feasibility study our
SynCon™ DNA vaccine development platform. More fdly, this collaboration was to design and tB$A vaccine candidates using ta
antigens fronPlasmodiunspecies and deliver them intradermally using th&IEFCTRA® electroporation device. The collaboratimrings
together vaccine development and malaria expests the University of Pennsylvania School of Medécand Inovio. The program funding is
over a year and may have follow-on funding.

In May 2004, we announced a licensing ayeament with Merck for the development of Merck'sMbhancer and infectious disease
vaccines. The terms of the agreement include roibesaind royalty payments for successful compledfdhe clinical development of the
vaccines by Merck. Under the terms of the agreeméatck reimbursed us for the co-development ofappetary electroporation
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system for the delivery of Merck's DNA vaccinesisltievelopment and commercialization agreementamaextension of an initial evaluation
agreement established in 2003. Merck receivedigfit to use our proprietary technology for two spe@ntigens with an option to extend the
agreement to include a limited number of additidaget antigens. In addition, Merck obtained a-arclusive license to the intellectual
property related to the initial two specific antige Merck is responsible for all development casid clinical programs.

In May 2005, we announced that Merck exsertian option for a non-exclusive license for aditamhal antigen to be used with our
MedPulser® DNA Delivery System. This option exeecigas provided for under the 2004 license and reBemllaboration agreement, and
brought the total number of antigens licensed byddéo three. We received an option fee for thetamlthl target antigen. Under the terms of
our license agreement with Merck, we are eligiblerhilestone and royalty payments if certain deppient goals and commercialization of
device are achieved by Merck.

Market

We anticipate that over the next severary@a number of key demographic and technologézabfs should accelerate growth in the
market for vaccines and medical therapies to preaed treat infectious diseases and cancer, pkatigun our product categories. These
factors include the following:

. Rise in emerging infectious diseases and the thokpandemics The attention received by the pandemic potenfiavian
influenza has mobilized cross-border agencies dhofugovernments, world health organizations areape and public
corporations to develop effective vaccination dmetdpeutics strategies. Our candidate vaccinesvian influenza,
Chikungunya and dengue are among those intendszhte these needs.

. Increased consumer awarenesk areas such as cervical cancer, increased o@rsawareness related to human papilloma
(HPV) infection, the primary cause of cervical candas led to renewed efforts for developing eiffecherapies. The current
vaccines for cervical cancer prevention (Gardasit® Cervarix®), while being effective measuresgi@vention in the
unexposed population, are ineffective in peopledtéd with HPV.

. Large unmet neet In areas such as human immunodeficiency viru¥Yldhd hepatitis C virus (HCV) (prevention and tyzy)
there is a large unmet need with no vaccine optionthe market. With the exit of several playerthie recent years from the
HIV vaccine development area, if our vaccines prewecessful we believe we are positioned to olataignificant market
position.

We believe there is a significant unmenickl need to develop more efficacious vaccinesgtiaulate cellular immunity (i.e. can induce
T-cell responses) and can be applied to diseastsasucancer, hepatitis C or HIV infection. Forsthapplications, our scientists believe that
DNA vaccines may offer an improvement over convaral vaccination. Our scientists believe that etgadration of DNA is critical to
maximizing the efficiency of DNA vaccination and etiag unmet clinical needs for therapeutic vaccimgsch some industry analysts
consider to be a multi-billion dollar market oppority.

Competition

We are aware of several developnatate and established enterprises, including npijarmaceutical and biotechnology firms, which
actively engaged in infectious disease and carmetine research and development. These includeslGr8anofi-Aventis, Novartis,
GlaxoSmithKline plc, Medlmmune, Inc., a wholly ovehsubsidiary of AstraZeneca, Merck and
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Pfizer Inc. We may also experience competition fampanies that have acquired or may acquire téahies from companies, universities
and other research institutions. As these compalaeslop their technologies, they may develop pebary technologies which may materially
and adversely affect our business.

In addition, a number of companies are bgieg products to address the same diseases thatemargeting. For example, Sanofi-
Aventis, Novartis, Medimmune, GlaxoSmithKline, C8h collaboration with Merck), and others have pros$ or development programs for
influenza. Merck and GlaxoSmithKline have produmtshe market for cervical cancer in the therapesgtting; Transgene/Roche have a
cervical cancer product in Phase Il trials. Muchhaf development for a HIV vaccine is being dongjbyernment and non-government
organizations such as the NIH and Bill & Melindat€aFoundation.

We compete with companies that are devetpPINA delivery technologies, such as viral deliwsystems, lipid-based systems, or
electroporation technology with an aim to carry ioutivo gene delivery for the treatment of varialiseases. Currently there are five key D
delivery technologies: viral, lipids, naked DNA €lge gun” and electroporation. All are promisinditesiogies, but they each also have their
unique obstacles to overcome. We believe our @lpatation system is strongly positioned to sucaethe dominant delivery method for
DNA vaccines.

Viral DNA Delivery

This technology utilizes a virus as a @rtd deliver genetic material into target celleeTnethod is very efficient for delivering vaccine
antigens and has the advantage of mimicking real wifection so that the recipient will mount ahd immune response against the vaccine.
The greatest limitation of the technology stemsfigroblems with unwanted immune responses agdiastital vector, limiting its use to
patients who have not been previously exposedewitial vector and making repeated administratiifficdlt. In addition, complexity and
safety concerns increase the cost of vaccines amglicate regulatory approval.

Ballistic DNA Delivery (Gene Gun)

This technology utilizes micron sized DN&ated gold particles that are shot into the skingisompressed gas. The method has maturec
considerably over the last 15 years and has bemmrsto be an efficient method to deliver a numHterazcine antigens. Since the DNA is dry
coated, excellent stability of the vaccine can ti@eved. The method is limited to use in skin anty @ few micrograms of genetic material
be delivered each time. This may limit the utilitithe method for targets such as cancer whereehigbses of vaccine antigens and stronger T-
cell responses are needed.

Lipid DNA Delivery

A number of lipid formulations have beeweleped that increase the effect of DNA vaccindgse work by either increasing uptake of
the DNA into cells or by acting as an adjuvantrtalg the immune system. While there has been gtpembress in this field, lipid delivery
tends to be less efficient than viral vectors anldampered by concerns regarding toxicity and aszd complexity.

"Naked" DNA Delivery

The simplest DNA delivery mode is the intjec of "naked" plasmid DNA into target tissue, aliy skeletal muscle. This method is safe
and economical but inefficient in terms of cellnséection, the process of transferring DNA intcedl across the outer cell membrane.
Unfortunately, it is the least effective way of iseling DNA since only an extremely small fractiG@pproximately one out of twenty million)
of the DNA molecules are taken up by the cells. /ttie method may have provided
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some utility for the field of gene therapy, a numbgclinical studies over the last decade havenshihat the method is inadequate for
delivering DNA vaccines into large animals and hama

"Naked" DNA Delivery With Electroporation

When naked DNA injection is followed by eti@poration of the target tissue, transfectiosigmificantly greater with resultant gene
expression generally enhanced from 100 to 100Q-Tdhis increase makes many DNA vaccine candidaitengially feasible without unduly
compromising safety or cost.

In December 2004, the first patient waated using Inovio's electroporation system to @elev plasmid DNA-based immunotherapy and
we have initiated, together with partners, addaidPhase | clinical trials using our electroporatiechnology to deliver DNA-based
immunotherapies or DNA vaccines. To date our sigemhave not observed any serious adverse evVettsan be attributed to the use of
electroporation in these clinical DNA studies.

We believe that the greatest obstacle teimgaDNA vaccines and immunotherapies a reality beasn the lack of safe, efficient, and
economical delivery of DNA plasmid constructs itdoget cells and that electroporation may becoraartbthod of choice for DNA delivery
into cells in many applications.

There are other companies with electropamantellectual property and devices. We believehave significant competitive advantages
over other companies focused on electroporatiomidtiple reasons:

. We have an extensive history and experience inldpigy the methods and devices that optimize tleeadi®lectroporation in
conjunction with DNA-based agents. This experiemag been validated with multiple sets of interinadaom multiple clinical
studies assessing DNA-based immunotherapies amihegcagainst cancers and infectious disease. i@geith our partners
and collaborators, we have been the leader in lestaiy proof-of-principle of electroporation-dediked DNA vaccines and
immunotherapies.

. We have a broad product line of electroporatiotrimients designed to enable DNA delivery in tumorgscle, and skin.

. We have been very proactive in filing for pateatswell as acquiring and licensing additional pteto expand our
international patent estate.

If any of our competitors develop produstth efficacy or safety profiles significantly bettthan our products, we may not be able to
commercialize our products, and sales of any ofcoummercialized products could be harmed. Someaio€ompetitors and potential
competitors have substantially greater product ldgweent capabilities and financial, scientific, tketing and human resources than we do.
Competitors may develop products earlier, obtaid\Pprovals for products more rapidly, or developducts that are more effective than
those under development by us. We will seek to eaaur technological capabilities to remain competj however, research and
development by others may render our technologigsarlucts obsolete or noncompetitive, or resuttéatments or cures superior to ours.

Our competitive position will be affected the disease indications addressed by our praguatidates and those of our competitors, the
timing of market introduction for these productsldhe stage of development of other technologieslthess these disease indications. For us
and our competitors, proprietary technologies abiity to complete clinical trials on a timely limsind with the desired results, and the ability
to obtain timely regulatory approvals to marketsth@roduct candidates are likely to be signifieamhpetitive factors. Other important
competitive factors will
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include the efficacy, safety, ease of use, relighiavailability and price of products and thelpito fund operations during the period betw:
technological conception and commercial sales.

The FDA and other regulatory agencies mayaed current requirements for public disclosur®hfA-based product development data,
which may harm our competitive position with foneignd U.S. companies developing DNA-based prodoctsimilar indications.

Government Regulation
DNA Vaccine Product Regulation

Any pharmaceutical products we develop veitjuire regulatory clearances prior to clinicaltr and additional regulatory approvals prior
to commercialization. New gene-based products &acine or therapeutic applications are subjecktersive regulation by the FDA and
comparable agencies in other countries. The pree@datory requirements with which we will havectimply are uncertain at this time due to
the novelty of the gene-based products and indiestior uses, that are currently under developn@mntpotential products will be regulated
either as biological products or as drugs. In tingedl States, drugs are subject to regulation uthdeFederal Food, Drug and Cosmetic Act, or
the FDC Act. Biological products, in addition toitg subject to provisions of the FDC Act, are regedl in the United States under the Public
Health Service Act. Both statutes and related iggpris govern, among other things, testing, manufag, safety, efficacy, labeling, storage,
record keeping, advertising, and other promotigmnattices.

Obtaining FDA approval or comparable appidvom similar agencies in other countries is atigoand time-consuming process.
Generally, FDA approval requires that preclinidaldées be conducted in the laboratory and in anmdel systems to gain preliminary
information on efficacy and to identify any maj@afety concerns. In the United States, the resfiltisese studies are submitted as a part of an
IND application which the FDA must review and alltw&fore human clinical trials can start. The INplation includes a detailed
description of the proposed clinical investigations

A company must submit an IND applicatiorequivalent application in other countries for epobposed product and must conduct
clinical studies to demonstrate the safety and&€fy of the product necessary to obtain FDA appgroveomparable approval from similar
agencies in other countries. For example, in thieddrStates, the FDA receives reports on the pesgoéeach phase of clinical testing and |
require the modification, suspension, or terminaté clinical trials if an unwarranted risk is peeted to patients.

To obtain FDA approval prior to marketingl@armaceutical product in the United States tylyicaquires several phases of clinical trials
to demonstrate the safety and efficacy of the prbdandidate. Clinical trials are the means by Wiggperimental treatments are tested in
humans, and are conducted following preclinicaings Clinical trials may be conducted within theitéd States or in foreign countries. If
clinical trials are conducted in foreign countrithe products under development as well as this i@ subject to regulations of the FDA
and/or its counterparts in the other countries.iUgpaccessful completion of clinical trials, approieamarket the treatment for a particular
patient population may be requested from the FD&h@United States and/or its counterparts in atbentries.

Clinical trials for therapeutic producte arormally done in three phases. Phase | clinizdbtare typically conducted with a small number
of patients or healthy subjects to evaluate safltermine a safe dosage range, identify sidetsffaad, if possible, gain early evidence of
effectiveness. Phase Il clinical trials are conddatith a larger group of patients to evaluateaifeness of an investigational product for a
defined patient population, and to determine comstart-term side effects and risks associated tlggtdrug. Phase Ill clinical trials involve
large scale, multi-center,

19




Table of Contents

comparative trials that are conducted to evaluaeterall benefit-risk relationship of the invgstional product and to provide an adequate
basis for product labeling. In some special cadesrgvthe efficacy testing of a product may presesgecial challenge to testing in humans,
such as in the case of a vaccine to protect hehlihyans from a life-threatening disease that isanmdturally occurring threat, effectiveness
testing may be required in animals.

After completion of clinical trials of a weproduct, FDA marketing approval must be obtaioedquivalent approval in comparable
agencies in other countries. For the FDA, if thedoict is regulated as a biologic, a Biologics Lee@pplication, or BLA, is required and if 1
product is classified as a new drug, a New Druglidpfion, or NDA, is required. The NDA or BLA mustclude results of product
development activities, preclinical studies, ardicél trials in addition to detailed chemistry, méiacturing and control information.

Applications submitted to the FDA are sebje an unpredictable and potentially prolongeprapal process. Despite good-faith
communication and collaboration between the apptiead the FDA during the development processi-ib& may ultimately decide, upon
final review of the data, that the application doessatisfy its criteria for approval or requisdditional product development or further
preclinical or clinical studies. Even if FDA regtdey clearances are obtained, a marketed prodsciiject to continual review, and later
discovery of previously unknown problems or failtwecomply with the applicable regulatory requirertsemay result in restrictions on the
marketing of a product or withdrawal of the prodfrotn the market as well as possible civil or cnialisanctions.

Before marketing clearance for a productloa secured, the facility in which the produaniznufactured must be inspected by the FDA
and must comply with cGMP regulations. In additiafier marketing clearance is secured, the manufagtfacility must be inspected
periodically for cGMP compliance by FDA inspectors.

In addition to the FDA requirements, thédNias established guidelines for research involhimgnan genetic materials, including
recombinant DNA molecules. The FDA cooperates énghforcement of these guidelines, which applylteeaombinant DNA research that is
conducted at facilities supported by the NIH, imthg proposals to conduct clinical research invaMjene therapies. The NIH review of
clinical trial proposals and safety informatioraipublic process and often involves review and aygrby the Recombinant DNA Advisory
Committee, of the NIH.

Sponsors of clinical trials are requiredegister and report results for all controllechidal investigations, other than Phase |
investigations, of a product subject to FDA regolat Trial registration may require public discloswf confidential commercial development
data resulting in the loss of competitive secngtich could be commercially detrimental.

Medical Device Manufacturing Regulation

In addition, we are subject to regulatisreanedical device manufacturer. We must compli wivariety of manufacturing, product
development and quality regulations in order t@blke to distribute our electroporation devices caruially around the world. In Europe, we
must comply with the Medical Device Directives. Wave a Quality System certified by its internatiodatified Body to be in compliance
with the international Quality System Standard, 183@85, and meeting the Annex Il Quality System neoents of the MDD. We completed
Annex Il Conformity Assessment procedures to alfomthe CE Mark of our electroporation devices.

In the U.S., we are required to maintauilitéees, equipment, processes and proceduresatieain compliance with quality systems
regulations. Our systems have been constructed to tompliance with these regulations and our orgoperations are conducted within
these systems. Commercially distributed devicebithe U.S. must be developed under formal desomtrols and be submitted to the FDA
for clearance or approval. All development activityerformed according to formal procedures taiensompliance with all design control
regulations.
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We employ modern manufacturing methodsamdrols to optimize performance and control cdsiternal capabilities and core
competencies are strategically determined to opérour manufacturing efficiency. We utilize contratanufacturers for key operations, such
as clean room assembly and sterilization, whichhateeconomically conducted in-house. We outsosigeificant sub-assemblies, such as
populated printed circuit boards, for which capijuirements or manufacturing volumes do notfisertical integration.

Other Regulations

We also are subject to various federatestad local laws, regulations, and recommendatielasing to safe working conditions,
laboratory and manufacturing practices, the expenmi@a use of animals, and the use and disposalzErous or potentially hazardous
substances, including radioactive compounds aretiitius disease agents, used in connection withesgiarch. The extent of government
regulation that might result from any future legi&n or administrative action cannot be accurgbeddicted.

Commercialization and Manufacturing

Because of the broad potential applicatmfisur technologies, we intend to develop and cenamlize products both on our own and
through our collaborators and licensees. We interdkvelop and commercialize products in well-dedispecialty markets, such as infectious
diseases and cancer. Where appropriate, we intergdyton strategic marketing and distributionaaies.

We believe our plasmids can be producembinmercial quantities through uniform methods ofrfentation and processing that are
applicable to all plasmids. We believe we will Hxeato obtain sufficient supplies of plasmids firfareseeable clinical investigations.

Relationship with VGX Int'l

We acquired an equity interest in VGX Im'R005. As of December 31, 2009 we owned 19.65%eoutstanding capital stock of VGX
Int'l and VGX Int'l owned 294,360 shares of our eoom stock. None of our current officers, directanskey employees beneficially owns,
directly or indirectly, any securities of VGX IntDr. J. Joseph Kim, our CEO, Young Park, our coafsecretary and Bryan Kim, our vice
president of Asian operations, currently constithtee of the four members of VGX Int'l's boarddokctors and receive customary
compensation from VGX Int'l for their service incbucapacity. Dr. Kim also served as chief executiffieer of VGX Int'l prior to our
acquisition of VGX Pharmaceuticals, Inc. in Jun@2@ryan Kim currently serves as the presidentdrief executive officer of VGX Int!l.

In 2008 we sold our manufacturing operati@including patent rights to certain manufactutiecghnology) to VGXI, Inc, a wholly-owned
U.S. subsidiary of VGX Int'l. In connection withigitransfer we entered into a Supply Agreementyansto which VGXI, Inc., a cGMP
contract manufacturer, produces and supplies tha plidsmids for all of our research and clinicahlsi The price of the plasmids we purchase
from VGXI, Inc. is determined by us and VGX Inttithe time of order placement or, with respectrmdpict supplied in connection with a gr
contract, based on the contracted bid providedbyapplicable agency. We agreed to treat VGX &ntll its subsidiary as our most favored
supplier for DNA plasmids and VGX Int'l and its sidiary agreed to treat us as their most favorestiocner. Before we can manufacture DNA
plasmids on our own behalf or engage a third paitter than VGX Int'l or its subsidiary to manufaetdDNA plasmids for us, we must first
offer such manufacturing work to VGX Int'l or itslssidiary.

We have also entered into a license anldlmmiation agreements pursuant to which we haveteaay/GX Int'l exclusive rights to certain
of our product candidates in certain jurisdictioRsr example, VGX Int'l has exclusive rights in nties including Korea to our VG8400 for
treatment of
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the avian flu. In exchange for these rights VGXI sthares the development costs for some of owdymtocandidates.

For the year ended December 31, 2009, wsegrézed revenue from VGX Int'l of $59,000, whiadnsisted of milestone fees, device lease
fees and consulting and other fees. Operating esgzerelated to VGXI, Inc. for the year ended Decam3d, 2009 were $1.7 million relating
manufacturing and engineering services as welb&s0®0 for regulatory and technical support an@otonsulting services received. At
December 31, 2009 we had an accounts receivaldaedmmbf $59,000 from VGX Int'l and its subsidiaries

Intellectual Property

Patents and other proprietary rights asemgal to our business. We file patent applicaitmprotect our technologies, inventions and
improvements to our inventions that we considerdrtgmt to the development of our business. We behee have a comprehensive patent
portfolio in the United States and in key foreigarkets. We also rely upon trade secrets, know-lsowtinuing technological innovations and
licensing opportunities to develop and maintain @mpetitive position

Our intellectual property portfolio coverar proprietary technologies, including electropiaradelivery and vaccine related technologies.
As of February 1, 2010, our patent portfolio inaddver 81 issued U.S. patents and 233 issuedjfooeiunterpart patents.

Key vaccine related technology patents@ualished patent applications include the following

. European patent no. 1809336B1, entitled, "Growtmitme Releasing Hormone (GHRH) Enhances Vaccin&®&sponse"

. International publication WO 08/014521, entitlebnproved Vaccines and Methods for Using the Sam&jth includes HCV,
HPV, influenza, HIV, and cancer (nTERT) SynCBhDNA.

. International publication WO2009/099716, entitlddpvel Vaccines Against Multiple Subtypes Of Dendlieus."

. International publication WO2009/073330, entitlddpvel Vaccines Against Multiple Subtypes Of Influa Virus."

. US Pat No. 7,245,963, entitled, "Constant Currdetttode Assembly for Electroporation,” which cavéite CELLECTRA®
electroporation device.

Key electroporation related patents cowgrange of field strengths include the following:

. US Pat No. 5,273,525 issued December 28, 1993rg=xgD13
. US Pat No. 6,110,161 issued August 29, 2000

. US Pat No. 6,261,281 issued July 17, 2001

. US Pat No. 6,958,060 issued October 25, 2

. US patent 6,939,862 issued September 6, 2005

If we fail to protect our intellectual preyy rights adequately our competitors might gaiceas to our technology and our business would
thus be harmed. In addition, defending our intéllatproperty rights might entail significant exgenAny of our intellectual property rights
may be challenged by others or invalidated throagyministrative processes or litigation. In additioar patents, or any other patents that may
be issued to us in the future, may not provide itls any competitive advantages, or may be challddmyethird parties. Furthermore, legal
standards relating to the validity, enforceabitityd scope of protection of intellectual properghts are uncertain. Effective patent, trademark,
copyright and trade secret protection may not lalable to us in each

22




Table of Contents

country where we operate. The laws of some fore@mtries may not be as protective of intellecpraperty rights as those in the United
States, and domestic and international mechanigsmenforcement of intellectual property rightstiwse countries may be inadequate.
Accordingly, despite our efforts, we may be unablerevent third parties from infringing upon orsappropriating our intellectual property or
otherwise gaining access to our technology. We bgagequired to expend significant resources to thoaind protect our intellectual property
rights. We may initiate claims or litigation agditisird parties for infringement of our proprietarghts or to establish the validity of our
proprietary rights. Any such litigation, whetherraot it is ultimately resolved in our favor, woulelsult in significant expense to us and divert
the efforts of our technical and management pesionn

Significant Customers and Research and Development

During the year ended December 31, 2008evived 50% of our revenue from Wyeth and 33% ofreuenue from the NIAID; during tl
year ended December 31, 2008 we derived 40% ofemenue from Wyeth. Revenues from Wyeth were gee@nander a collaboration al
licensing agreement, which Wyeth terminated in 2099.

Since our inception, virtually all of outavities have consisted of research and developeféorts related to developing our
electroporation technologies and DNA vaccines. Reteand development expense consists of expemagsead in performing research and
development activities including salaries and besidhcilities and other overhead expenses, dirtitals, contract services and other outside
expenses. Our research and development expensiOwlasiillion in 2009 and $5.8 million in 2008.

Corporate History and Headquarters

Inovio was originally incorporated on Jut#s 1983, under the laws of California as Biotedbgies & Experimental Research, Inc. The
entity changed its corporate name to BTX, Inc. @t@&nber 10, 1991, and Genetronics, Inc. on Feb&jak994. On April 14, 1994, the board
of directors approved a share exchange agreem#émensolidated United Safety Technologies Inc.S8eptember 2, 1997, the company li
on the Toronto Stock Exchange as Genetronics Biaraktdtd, under the laws of British Columbia, Caaadhich wholly-owned
Genetronics, Inc. On June 15, 2001, the entity deteg a change in jurisdiction of incorporationnfr®ritish Columbia, Canada, to the state of
Delaware and became Genetronics Biomedical Colipora Delaware corporation. On January 17, 20@heBonics voluntarily de-listed
from the Toronto Stock Exchange. On March 31, 2@0& corporate name changed from Genetronics Bimak@orporation to Inovio
Biomedical Corporation. On June 1, 2009, Inovio pated the acquisition of VGX Pharmaceuticals, (f\¢GX"), a privately-held company,
pursuant to the terms of an Amended and Restategefient and Plan of Merger dated December 5, 2808irther amended on March 31,
2009 by and among Inovio, Inovio's wholly-owned sidiary Inovio Acquisition, LLC and VGX (the "Merd9. Upon the closing of the
Merger, Inovio Acquisition, LLC assumed all of V@&usiness, properties and assets and assumddigations, changed its name to VGX
Pharmaceuticals, LLC, and remains a wholly-owndssiliary of the Company, utilizing a single, intatgd management team with Inovio.
Inovio conducts its business through its U.S. whollvned subsidiaries, Genetronics, Inc and VGX Rizaeuticals, LLC and a wholly-owned
subsidiary in the Republic of Singapore, Inovio&Bite. Ltd., which may be a platform for futures@sh and development efforts.

Inovio's principal executive offices aredted at 450 Sentry Parkway East, Blue Bell, Pduasia 19422, and the telephone number is
(267) 440-4200.
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Available Information

Our Internet website addressvisw.inovio.com We make our annual report on Form 10-K, quartesports on Form 10-Q, current
reports on Form 8-K, Forms 3, 4, and 5 filed ondtkedf 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 &fecharge on our website as soon as
reasonably practicable after we electronically $ileh material with, or furnish it to, the Secastand Exchange Commission (the "SEC").
can also read and copy any materials we file viith3EC at the SEC's Public Reference Room at I8idelet, NE, Washington, DC 20549.
You can obtain additional information about theragien of the Public Reference Room by calling #tC at 1-800-SE©330. In addition, th
SEC maintains an Internet site (www.sec.gov) thatains reports, proxy and information statemeantsl, other information regarding issuers
that file electronically with the SEC, including.us

Employees

As of March 5, 2010, we employed 40 peapla full-time basis and 2 people under consuling project employment agreements. Of
the combined total, 20 were in product researcli¢hvimcludes research and development, qualityrasse, clinical, engineering, and
manufacturing, and 22 were in general and admatistr, which includes corporate development, infation technology, legal, investor
relations, finance, and corporate administratioon®of our employees are subject to collective &iargg agreements.

ITEM 1A. RISK FACTORS

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

Risks Related to Our Business and Industry
We have incurred losses since inception, expedhtur significant net losses in the foreseeable dne and may never become profitable.

We have experienced significant operatosgés to date; as of December 31, 2009 our acctedudaficit was approximately
$177.2 million. We have generated limited revenpeisarily consisting of license and grant reverarg] interest income. We expect to
continue to incur substantial additional operatogses for at least the next several years as wanad our clinical trials and research and
development activities. We may never successfummercialize our vaccine product candidates ortedporation-based DNA vaccine
delivery technology and thus may never have anyifsggnt future revenues or achieve and sustaifitpiility.

We have limited sources of revenue and our sucdssiependent on our ability to develop our vaccined other product candidates and
electroporation equipment.

Other than a DNA therapy for food animalbpse sales have not been significant, we do ricarse products and may not have any other
products commercially available for several ye#irat all. Our ability to generate future revendepends heavily on our success in:

. developing and securing U.S. and/or foreign regujadpprovals for our product candidates, includieguring regulator
approval for conducting clinical trials with prodwandidates;

. developing our electroporation-based DNA deliveghinology;
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. commercializing any products for which we receippraval from the FDA and foreign regulatory autties; and

. developing a market for LifeTide™ and/or our othammal health product candidat

Our electroporation equipment and prodacididates will require extensive additional clinisady and evaluation, regulatory approve
multiple jurisdictions, substantial investment anghificant marketing efforts before we generatg @venues from product sales. We are not
permitted to market or promote our electroporaggunipment and product candidates before we recetdatory approval from the FDA or
comparable foreign regulatory authorities. If werdt receive regulatory approval for and succegsdmmercialize any products, we will r
generate any revenues from sales of electroporatioipment and products, and we may not be aliertinue our operations.

None of our human vaccine product candidates hagbeapproved for sale, and we may not develop conumély successful vaccin
products.

Our human vaccine programs are in the esiages of research and development, and curriectlyde vaccine product candidates in
discovery, pre-clinical studies and Phase | clingtadies. There is limited data regarding thecedficy of DNA vaccines compared with
conventional vaccines, and we must conduct a satistamount of additional research and developrbefdre any regulatory authority will
approve any of our vaccine product candidates.sticeess of our efforts to develop and commercializevaccine product candidates could
fail for a number of reasons. For example, we cexigerience delays in product development andcaintrials. Our vaccine product candid:
could be found to be ineffective or unsafe, or oilige fail to receive necessary regulatory cleaegan®he products, if safe and effective, could
be difficult to manufacture on a large scale oraam®mical to market, or our competitors could depeduperior vaccine products more quic
and efficiently or more effectively market theimspeting products.

In addition, adverse events, or the pefoapif adverse events, relating to vaccines andimadelivery technologies may negatively
impact our ability to develop commercially successhiccine products. For example, pharmaceuticalpamies have been subject to claims
that the use of some pediatric vaccines has cqrexsdnal injuries, including brain damage, cemeal/ous system damage and autism. These
and other claims may influence public perceptiothefuse of vaccine products and could result @igr governmental regulation, stricter
labeling requirements and potential regulatory yiela the testing or approval of our potential prot.

We will need substantial additional capital to déee our electroporation-based DNA vaccine deliveéegchnology and vaccine and other
product candidates and for our future operatior

Conducting the costly and time consumirggagch, pre-clinical and clinical testing necessamybtain regulatory approvals and bring our
vaccine delivery technology and product candidaiesarket will require a commitment of substantiadds in excess of our current capital.
Our future capital requirements will depend on méagfors, including, among others: the progressunfcurrent and new product development
programs; the progress, scope and results of eslimical and clinical testing; the time and costadived in obtaining regulatory approvals;
cost of manufacturing our products and product whatds; the cost of prosecuting, enforcing andmftifey against patent infringement claims
and other intellectual property rights; competiaghnological and market developments; and ourtglgilid costs to establish and maintain
collaborative and other arrangements with thirdiparto assist in potentially bringing our produitsnarket.

Additional financing may not be available @cceptable terms, or at all. Domestic and inteynal capital markets have been experiencing
heightened volatility and turmoil, making it morifidult to raise capital through the issuance gfigy securities. Furthermore, as a result o
recent volatility in the capital markets, the cast availability of credit has been and may comtitaube
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adversely affected by illiquid credit markets anidev credit spreads. Concern about the stabilithefmarkets generally and the strength of
counterparties specifically has led many lendetsiastitutional investors to reduce, and in songesacease to provide, funding to borrowers.
To the extent we are able to raise additional ehffitough the sale of equity securities or weéssecurities in connection with another
transaction, the ownership position of existingcktmlders could be substantially diluted. If adwtitl funds are raised through the issuance of
preferred stock or debt securities, these secsidtie likely to have rights, preferences and mgek senior to our common stock and may
involve significant fees, interest expense, restugccovenants and the granting of security intisregsour assets. Fluctuating interest rates could
also increase the costs of any debt financing we eb#ain. Raising capital through a licensing dresttransaction involving our intellectual
property could require us to relinquish valuablkellectual property rights and thereby sacrificegaerm value for short-term liquidity.

Our failure to successfully address ongdimgjdity requirements would have a substantiajgative impact on our business. If we are
unable to obtain additional capital on acceptadtms when needed, we may need to take actionadiatsely affect our business, our stock
price and our ability to achieve cash flow in th&ufe, including possibly surrendering our rigltsome technologies or product opportunities,
delaying our clinical trials or curtailing or ceagioperations.

If we are unable to attract and retain key personm@ad advisors, it may adversely affect our abilttyobtain financing, pursue
collaborations or develop or market our product adidates.

To pursue our business strategy, we wild® attract and retain qualified scientific pewrsel and managers, including personnel with
expertise in clinical trials, government regulatiomnufacturing, marketing and other areas. Cortipetior qualified personnel is intense
among companies, academic institutions and otlgamizations. If we are unable to attract and rdtainpersonnel and advisors, it may
negatively affect our ability to successfully deygltest, commercialize and market our productspraduct candidates.

We may not successfully integrate the VGX Pharmatieals business or realize all of the anticipatedrefits of our acquisition of VGX.

On June 1, 2009, we completed our acqaisiti VGX Pharmaceuticals, Inc. (the "Merger"). B®successful after the Merger, we nee
combine and integrate the separate organizaticsh®p@rations of the two companies. The combinaifdwo independent companies is a
complex, costly, and time-consuming process. Assalt, we must devote significant management éteind resources to integrating the
diverse business practices and operations of theetmpanies. We may encounter difficulties thatddarm the combined businesses,
adversely affect our financial condition, and caogestock price to decline, including the follogin

. We may have difficulty maintaining employee moraf&l retaining key managers and other employee&dake steps to
combine the personnel and business cultures ofeparate organizations into one, and to eliminapdichte positions and
functions;

. We may have difficulty preserving important relaships with others, such as strategic partnersomess, and suppliers, who

may delay or defer decisions on agreements witbuseek to change existing agreements with ugusecof the Merger;

. We may encounter unanticipated issues in integratinmplex information technology, communications] ather systems us:
by the separate companies; and

. Our integration efforts will result in significanbsts, including costs relating to employees anilitias, and may result in

substantially greater costs and expenses thanntlyrenmticipated, and we may identify liabilitiesthe combined business that
were not anticipated.
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The integration process may divert thengitd® of our officers and management from day-tg-dperations and disrupt our business,
particularly if we encounter these types of difftms. We have not previously completed a mergexoguisition comparable in size or scope to
this transaction. The failure of the combined conyp@ meet the challenges involved in the integraprocess could cause an interruption of,
or a loss of momentum in, the activities of the bored company and could seriously harm our residltperations.

Even if the operations of the two orgariad are integrated successfully, the combined emypnay not fully realize the expected
benefits of the transaction, including the synesgemst savings or growth opportunities, whethehiwithe anticipated time frame, or any time
in the future.

We face intense and increasing competition and marfiyour competitors have significantly greater rasmes and experience.

Many other companies are pursuing othenfoof treatment or prevention for diseases thatanget. For example, many of our
competitors are working on developing and testisN#H, HLN1 and universal influenza vaccines, ane&sd\H1N1 vaccines developed by our
competitors have been approved for human use. @upetitors and potential competitors include Igsgarmaceutical and medical device
companies and more established biotechnology coieparhese companies have significantly greatanfiial and other resources and greater
expertise than us in research and developmentrisg@overnment contracts and grants to suppoeares and development efforts,
manufacturing, pre-clinical and clinical testindptaining regulatory approvals and marketing. Th&é/make it easier for them to respond more
quickly than us to new or changing opportunitieshhologies or market needs. Many of these conopetiiperate large, well-funded research
and development programs and have significant mtscapproved or in development. Small companies alsyprove to be significant
competitors, particularly through collaborativeaamgements with large pharmaceutical companiesrougfin acquisition or development of
intellectual property rights. Our potential compats also include academic institutions, governmlesgencies and other public and private
research organizations that conduct research, ekt protection and establish collaborative gyeaments for product and clinical
development and marketing. Research and developmyesthers may seek to render our technologiesamyzts obsolete or noncompetitive.

If we lose or are unable to secure collaboratorspartners, or if our collaborators or partners doot apply adequate resources to th
relationships with us, our product development apdtential for profitability will suffer.

We have entered into, or may enter intstriiution, co-promotion, partnership, sponsorestaech and other arrangements for
development, manufacturing, sales, marketing ahdratommercialization activities relating to ouogucts. For example, we have entered
a license and collaboration agreement with Mert¢le amount and timing of resources applied by ollaloorators are largely outside of our
control.

Wyeth terminated one of our existing caliediion agreements. If any of our other currerfuture collaborators breaches or terminates
our agreements, or fails to conduct our collabweeatictivities in a timely manner, our commercidi@a of products could be diminished or
blocked completely. It is possible that collaboratwill change their strategic focus, pursue aléue technologies or develop alternative
products, either on their own or in collaboratiomhvothers. Further, we may be forced to fund paogs that were previously funded by our
collaborators, and we may not have, or be abletess, the necessary funding. The effectivenesargbartners, if any, in marketing our
products will also affect our revenues and earnings

We desire to enter into new collaboratigeeements. However, we may not be able to sucdBssfgotiate any additional collaborative
arrangements and, if established, these relatipashay not be
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scientifically or commercially successful. Our sesg in the future depends in part on our abilitgriter into agreements with other highly-
regarded organizations. This can be difficult dueternal and external constraints placed on tbeganizations. Some organizations may |
insufficient administrative and related infrastiuret to enable collaborations with many companiemag, which can extend the time it takes to
develop, negotiate and implement a collaboratiarcenews of discussions regarding possible colé&tlmrs are known in the medical
community, regardless of whether the news is atepfailure to announce a collaborative agreemettie@entity's announcement of a
collaboration with another entity may result in atse speculation about us, resulting in harm ta@putation and our business.

Disputes could also arise between us an@xigting or future collaborators, as to a varietynatters, including financial and intellectual
property matters or other obligations under oueagrents. These disputes could be both expensivénageonsuming and may result in
delays in the development and commercializatioouwfproducts or could damage our relationship wittollaborator.

A small number of licensing partners and governmestantracts account for a substantial portion of ovevenue.

We currently derive, and in the past weehderived, a significant portion of our revenuanrira limited number of licensing partners and
government grants and contracts. For example, gidini@ year ended December 31, 2009, Wyeth accofmteghproximately 49% of our
consolidated revenue and our contract with thedwatiInstitute of Allergy and Infectious DiseasB4AID) accounted for approximately 33%
of our consolidated revenue. During the year eriglecember 31, 2008, Merck accounted for approximae® of our consolidated revenue.
Wyeth terminated its agreement with us in July 2G0® we believe that development activities fordkewill be limited for the foreseeable
future. If we fail to sign additional future contta with major licensing partners and the goverrtiriéa contract is delayed or deferred, or if
existing contract expires or is cancelled and vilddareplace the contract with new business, exenue would be adversely affected.

We have agreements with government agencies, whighsubject to termination and uncertain future fuing.

We have entered into agreements with gowernt agencies, such as the NIAID and the US Armg,vae intend to continue entering into
these agreements in the future. Our business figiyadependent on the continued performance kgérgovernment agencies of their
responsibilities under these agreements, includdegiuate continued funding of the agencies and phegrams. We have no control over the
resources and funding that government agenciesdengte to these agreements, which may be subjertrtoal renewal and which generally
may be terminated by the government agencies atizey

Government agencies may fail to perfornirtresponsibilities under these agreements, whiali cause them to be terminated by the
government agencies. In addition, we may fail tdgren our responsibilities under these agreeméviggy of our government agreements are
subject to audits which may occur several yeaes #fie period to which the audit relates. If aniaidéntifies significant unallowable costs, we
could incur a material charge to our earnings duc&on in our cash position. As a result, we mayhsuccessful entering or ineligible to e
into future government agreements.
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Our quarterly operating results may fluctuate sidi@antly.

We expect our operating results to be suligequarterly fluctuations. Our net loss and othygerating results will be affected by numer
factors, including:

. variations in the level of expenses related toalectroporation equipment, product candidates tréudevelopment programs;
. merger integration expenses;

. addition or termination of clinical trials or fundj support

. any intellectual property infringement lawsuit imish we may become involve

. any legal claims that may be asserted against asyof our officers;

. regulatory developments affecting our electroporagquipment and product candidates or those of@upetitors;

. our execution of any collaborative, licensing onigar arrangements, and the timing of payments \ag make or receive und

these arrangements; and

. if any of our products receives regulatory apprptred levels of underlying demand for our products.

If our quarterly operating results fall tvlthe expectations of investors or securitiesyatgl the price of our common stock could decline
substantially. Furthermore, any quarterly fluctaas in our operating results may, in turn, causeptiice of our stock to fluctuate substantially.
We believe that quarterly comparisons of our finahesults are not necessarily meaningful and kshoot be relied upon as an indication of
our future performance.

If we are unable to obtain FDA approval of our prodts, we will not be able to commercialize thentlie United States

We need FDA approval prior to marketing electroporation equipment and products in the ééhBtates. If we fail to obtain FDA
approval to market our electroporation equipment groduct candidates, we will be unable to sellmaducts in the United States, which will
significantly impair our ability to generate anyeaues.

This regulatory review and approval procegdsich includes evaluation of pre-clinical studas clinical trials of our products as well as
the evaluation of our manufacturing processes amdhird-party contract manufacturers' facilitiesslengthy, expensive and uncertain. To
receive approval, we must, among other things, detnate with substantial evidence from wadlatrolled clinical trials that our electroporat
equipment and product candidates are both safeffective for each indication for which approvakizught. Satisfaction of the approval
requirements typically takes several years andithe needed to satisfy them may vary substantibged on the type, complexity and novelty
of the product. We do not know if or when we migideive regulatory approvals for our electroporaggquipment and any of our product
candidates currently under development. Moreover,a@provals that we obtain may not cover all @f ¢hinical indications for which we are
seeking approval, or could contain significant tations in the form of narrow indications, warningsecautions or contra-indications with
respect to conditions of use. In such event, oilityato generate revenues from such products waedjreatly reduced and our business would
be harmed.

The FDA has substantial discretion in thpraval process and may either refuse to considieapplication for substantive review or may
form the opinion after review of our data that application is insufficient to allow approval ofroelectroporation equipment and product
candidates. If the FDA does not consider or appmweapplication, it may require that we condudlitidnal clinical,
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pre-clinical or manufacturing validation studieslaaubmit that data before it will reconsider ouplagation. Depending on the extent of these
or any other studies, approval of any applicatitwas we submit may be delayed by several yeamsayrrequire us to expend more resources
than we have available. It is also possible thditamhal studies, if performed and completed, maybe successful or considered sufficient by
the FDA for approval or even to make our applicatiapprovable. If any of these outcomes occur, &y Ine forced to abandon one or more of
our applications for approval, which might signéficly harm our business and prospects.

It is possible that none of our productsuwoy product we may seek to develop in the fututieawer obtain the appropriate regulatory
approvals necessary for us or our collaboratoc®tomence product sales. Any delay in obtainingroinability to obtain, applicable
regulatory approvals would prevent us from comnadizing our products, generating revenues and aittgeand sustaining profitability.

Clinical trials involve a lengthy and expensive m@ss with an uncertain outcome, and results of érstudies and trials may not be
predictive of future trial results

Clinical testing is expensive and can talay years to complete, and its outcome is uneerfilure can occur at any time during the
clinical trial process. The results of pre-clinistlidies and early clinical trials of our produetay not be predictive of the results of later-stage
clinical trials. Results from one study may notrbifected or supported by the results of similadsts. Results of an animal study may not be
indicative of results achievable in human studittaman-use equipment and product candidates indtdges of clinical trials may fail to show
the desired safety and efficacy traits despitergaprogressed through peénical studies and initial clinical testing. Tlime required to obtal
approval by the FDA and similar foreign authoritiesinpredictable but typically takes many yeat®feing the commencement of clinical
trials, depending upon numerous factors. In addjtipproval policies, regulations, or the type ambunt of clinical data necessary to gain
approval may change. We have not obtained regylajgproval for any human-use products.

Our products could fail to complete thaidal trial process for many reasons, includingftiwing:

. we may be unable to demonstrate to the satisfaofitine FDA or comparable foreign regulatory auities that oul
electroporation equipment and a product candidasafie and effective for any indication;

. the results of clinical trials may not meet thedlesf statistical significance required by the FDAcomparable foreign
regulatory authorities for approval;

. the FDA or comparable foreign regulatory authositieay disagree with the design or implementatioousfclinical trials;

. we may be unable to demonstrate that our electatiporequipment and a product candidate's clirdodl other benefits
outweigh its safety risks;

. we may be unable to demonstrate that our electadiporequipment and a product candidate preserdsheantage over existir
therapies, or over placebo in any indications fbrol the FDA requires a placebo-controlled trial;

. the FDA or comparable foreign regulatory authositieay disagree with our interpretation of data fpmer-clinical studies or
clinical trials;

. the data collected from clinical trials of our pustlcandidates may not be sufficient to supportstitamission of a new drug

application or other submission or to obtain retnriaapproval in the United States or elsewhere;
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. the FDA or comparable foreign regulatory authositieay fail to approve the manufacturing processéaailities of us or third-
party manufacturers with which we or our collaboratcontract for clinical and commercial suppligsc

. the approval policies or regulations of the FDAcomparable foreign regulatory authorities may digantly change in a manr
rendering our clinical data insufficient for appabv

Delays in the commencement or completion of clirlitasting could result in increased costs to us afelay or limit our ability to generat
revenues.

Delays in the commencement or completiodliafcal testing could significantly affect ourqutuct development costs. We do not know
whether planned clinical trials will begin on timebe completed on schedule, if at all. In additimmgoing clinical trials may not be completed
on schedule, or at all. The commencement and cdimplef clinical trials can be delayed for a numbéreasons, including delays related to:

. obtaining regulatory approval to commence a clinidal;
. adverse results from third party clinical trialyatving gene based therapies and the regulatoporese thereto;
. reaching agreement on acceptable terms with praspamntract research organizations, or CROs taalssites, the terms of

which can be subject to extensive negotiation aag wary significantly among different CROs andltsides;

. future bans or stricter standards imposed on gaseddtherapy clinical trials;

. manufacturing sufficient quantities of our electogtion equipment and product candidates for usdinical trials;

. obtaining institutional review board, or IRB, appabto conduct a clinical trial at a prospectivies

. slower than expected recruitment and enrolmenttépts to participate in clinical trials for a igdy of reasons, includin

competition from other clinical trial programs fgimilar indications;

. retaining patients who have initiated a clinicéltbut may be prone to withdraw due to side effédaim the therapy, lack «
efficacy or personal issues, or who are lost tthirrfollow-up; and

. collecting, reviewing and analyzing our clinicahtrdata.

Clinical trials may also be delayed assultof ambiguous or negative interim results. ddition, a clinical trial may be suspended or
terminated by us, the FDA, the IRB overseeing theoal trial at issue, any of our clinical triatas with respect to that site, or other regulatory
authorities due to a number of factors, including:

. failure to conduct the clinical trial in accordangith regulatory requirements or our clinical proés;

. inspection of the clinical trial operations or triétes by the FDA or other regulatory authoritiesulting in the imposition of
clinical hold;

. unforeseen safety issues; and

. lack of adequate funding to continue the clinicallt
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If we experience delays in completion ofifave terminate, any of our clinical trials, tctemmercial prospects for our electroporation
equipment and our product candidates may be haamedur ability to generate product revenues vélbelayed. In addition, many of the
factors that cause, or lead to, a delay in the cenm@ment or completion of clinical trials may aldiimately lead to the denial of regulatory
approval of a product candidate. Further, delaytagncommencement or completion of clinical trimiay adversely affect the trading price of
our common stock.

We and our collaborators rely on third parties torduct our clinical trials. If these third partieslo not successfully carry out their
contractual duties or meet expected deadlines, wd aur collaborators may not be able to obtain régtory approval for or commercialize
our product candidates.

We and our collaborators have enteredagt@ements with contract research organizationRQ€) to provide monitors for and to
manage data for our on-going clinical programs.afie the CROs conducting clinical trials for ourc#leporation equipment and product
candidates are required to comply with current gdodcal practices, or GCPs, regulations and glinés enforced by the FDA for all of our
products in clinical development. The FDA enfor@SPs through periodic inspections of trial sponsprisicipal investigators and trial sites
we or the CROs conducting clinical trials of ouoguct candidates fail to comply with applicable GCfPe clinical data generated in the
clinical trials may be deemed unreliable and thé\Fiay require additional clinical trials before apping any marketing applications.

If any relationships with CROs terminates @r our collaborators may not be able to enter éantangements with alternative CROSs. In
addition, these third-party CROs are not our emgday and we cannot control whether or not they tdemafficient time and resources to our
on-going clinical programs or perform trials eféiotly. These CROs may also have relationships etlier commercial entities, including our
competitors, for whom they may also be conductiimgaal studies or other drug development actigitiwhich could harm our competitive
position. If CROs do not successfully carry outitientractual duties or obligations or meet expdateadlines, if they need to be replaced, or
if the quality or accuracy of the clinical datayhabtain is compromised due to the failure to adherour clinical protocols, regulatory
requirements, or for other reasons, our clinidaldmmay be extended, delayed or terminated, anthayenot be able to obtain regulatory
approval for or successfully commercialize our prtccandidates. As a result, our financial resatid the commercial prospects for our
product candidates would be harmed, our costs doatdase and our ability to generate revenuesidoeildelayed. Cost overruns by or
disputes with our CROs may significantly increase expenses.

Even if our products receive regulatory approvabety may still face future development and regulatafifficulties.

Even if U.S. regulatory approval is obtainthe FDA may still impose significant restrictioan a product's indicated uses or marketing or
impose ongoing requirements for potentially copthgt-approval studies. This governmental oversiggy be particularly strict with respect to
gene based therapies. Our products will also bsuto ongoing FDA requirements governing the lialge packaging, storage, advertising,
promotion, recordkeeping and submission of safetly@ther post-market information. In addition, mi@eturers of drug products and their
facilities are subject to continual review and pdit inspections by the FDA and other regulatortharities for compliance with current good
manufacturing practices, or cGMP, regulations. éfav a regulatory agency discover previously unkmpwoblems with a product, such as
adverse events of unanticipated severity or frequeor problems with the facility where the prodiscmanufactured, a regulatory agency may
impose restrictions on that product, the manufactar us, including requiring withdrawal of the geet from the market or suspension of
manufacturing. If we, our product candidates or the
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manufacturing facilities for our product candidat@i§to comply with applicable regulatory requirents, a regulatory agency may:

. issue Warning Letters or untitled lette

. impose civil or criminal penalties;

. suspend regulatory approval,

. suspend any ongoing clinical tria

. refuse to approve pending applications or supplésnerapplications filed by u

. impose restrictions on operations, including cosiyv manufacturing requirements; or
. seize or detain products or require us to initeaproduct recall.

Even if our products receive regulatory approval the United States, we may never receive approvalommercialize our products outsic
of the United States.

In order to market any electroporation pquént and product candidates outside of the UrStates, we must establish and comply with
numerous and varying regulatory requirements ofotiountries regarding safety and efficacy. Appt@vacedures vary among countries and
can involve additional product testing and addgicadministrative review periods. The time requitedbtain approval in other countries
might differ from that required to obtain FDA appab The regulatory approval process in other ceesimay include all of the risks detailed
above regarding FDA approval in the United Statewaell as other risks. Regulatory approval in ooentry does not ensure regulatory
approval in another, but a failure or delay in alitey regulatory approval in one country may havesgative effect on the regulatory proces
others. Failure to obtain regulatory approval inestcountries or any delay or setback in obtaisinch approval could have the same adverse
effects detailed above regarding FDA approval enlthited States. Such effects include the risksdhaproduct candidates may not be
approved for all indications requested, which cdinit the uses of our product candidates and fewvadverse effect on their commercial
potential or require costly, post-marketing follap-studies.

We face potential product liability exposure and successful claims are brought against us, we niagur substantial liability.

The use of our electroporation equipmenit RNA vaccine candidates in clinical trials and sage of any products for which we obtain
marketing approval expose us to the risk of prodlability claims. Product liability claims mightebbrought against us by consumers, health
care providers, pharmaceutical companies or ogdlieg or otherwise coming into contact with ouogucts. For example, pharmaceutical
companies have been subject to claims that thefuseme pediatric vaccines has caused personaigsjuncluding brain damage, central
nervous system damage and autism, and these casgemnie incurred material costs to defend thegm<ldf we cannot successfully defend
ourselves against product liability claims, we cbulcur substantial liabilities. In addition, redbess of merit or eventual outcome, product
liability claims may result in:

. decreased demand for our product candidates;

. impairment of our business reputatit

. withdrawal of clinical trial participants;

. costs of related litigation;

. distraction of management's attention from our pryrbusiness
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. substantial monetary awards to patients or ott@meints;
. loss of revenues; ar
. inability to commercialize our products.

In the United States, the National Childth&accine Injury Act of 1986 (the "Vaccine Act") wareated to provide a federal no-fault
system for compensating certain vacciakated injuries or death by establishing a clgimedure involving the United States Court of Fal
Claims and special masters. Litigation is pendiefpte the Supreme Court of the United States taldeghether the Vaccine Act categorically
preempts all design-defect claims against vacciaeufacturers, or whether instead the preemptigradfcular design-defect claims must be
decided on a case-by-case basis. If the Supreme Balds that preemption under the Vaccine Act nimgstlecided on a case-by-case basis,
vaccine manufacturers will likely be exposed toadee litigation risk from plaintiffs alleging injigs from vaccines.

We have obtained product liability insuramoverage for our clinical trials, but our insuwrartoverage may not be sufficient to reimburse
us for any expenses or losses we may suffer. Mereavsurance coverage is becoming increasinglgesipe, and, in the future, we may not
be able to maintain insurance coverage at a rebooast or in sufficient amounts to protect usigtdosses due to liability. On occasion,
large judgments have been awarded in class aetesulits based on products that had unanticipatkdesfects. A successful product liability
claim or series of claims brought against us ceoaldse our stock price to decline and, if judgmertsed our insurance coverage, could
adversely affect our business.

We currently have no marketing and sales organipstiand have no experience in marketing productswié are unable to establish
marketing and sales capabilities or enter into agreents with third parties to market and sell ourqgucts, we may not be able to generate
product revenues

We currently do not have a sales orgarordir the marketing, sales and distribution of electroporation equipment and product
candidates. In order to commercialize any prodwe¢esmust build our marketing, sales, distributior@nagerial and other non-technical
capabilities or make arrangements with third partieperform these services. We contemplate eshaidj our own sales force or seeking third-
party partners to sell our products. The establestitrand development of our own sales force to mankg products we may develop will be
expensive and time consuming and could delay aogymt launch, and we may not be able to succegsfallelop this capability. We will also
have to compete with other pharmaceutical and diwtelogy companies to recruit, hire, train andiretaarketing and sales personnel. To the
extent we rely on third parties to commercialize approved products, if any, we will receive lesganues than if we commercialized these
products ourselves. In addition, we may have latl@o control over the sales efforts of third jEarinvolved in our commercialization efforts.
In the event we are unable to develop our own ntexgk@nd sales force or collaborate with a thirdypanarketing and sales organization, we
would not be able to commercialize our product idates which would negatively impact our abilitygenerate product revenues.

If any of our products for which we receive regutaty approval does not achieve broad market accep&rhe revenues that we gener:
from their sales will be limited

The commercial success of our electropanagtiquipment and product candidates for which wainbnarketing approval from the FDA
other regulatory authorities will depend upon theegptance of these products by both the medicahuamity and patient population. Coverage
and reimbursement of our product candidates bybdrty payors, including government payors, gdhera

34




Table of Contents

is also necessary for optimal commercial success.degree of market acceptance of any of our apprpvoducts will depend on a number of
factors, including:

. our ability to provide acceptable evidence of saéetd efficacy;

. the relative convenience and ease of administration

. the prevalence and severity of any actual or peeceadverse side effec

. limitations or warnings contained in a product's¥-approved labeling, including, for example, potdritidgack box" warnings
. availability of alternative treatments;

. pricing and cost effectivenes

. the effectiveness of our or any future collaborsiteales and marketing strateg

. our ability to obtain sufficient third-party covem@or reimbursement; and

. the willingness of patients to pay out of pockethia absence of third-party coverage.

If our electroporation equipment and prddiendidates are approved but do not achieve ajuatke level of acceptance by physicians,
health care payors and patients, we may not gensudficient revenue from these products, and we me& become or remain profitable. In
addition, our efforts to educate the medical comityuamd third-party payors on the benefits of otoduct candidates may require significant
resources and may never be successful.

We are subject to uncertainty relating to reimbursent policies which, if not favorable to our produicandidates, could hinder or prevent
our products' commercial success.

Our ability to commercialize our electrogtion equipment and product candidates successfilllgepend in part on the extent to which
governmental authorities, private health insureis ather third-party payors establish appropriateecage and reimbursement levels for our
product candidates and related treatments. Aseahtibid for coverage and reimbursement, third-paaityors generally require that drug
products have been approved for marketing by th&. Hbird-party payors also are increasingly chalieg the effectiveness of and prices
charged for medical products and services. We map@ able to obtain third-party coverage or reimbment for our products in whole or in
part.

Healthcare reform measures could hinder or preventr products' commercial succes

Among policy makers and payors in the Uhiates and elsewhere, there is significant iaténepromoting changes in health care
systems to contain health care costs and improaktguWhile reform proposals often involve expamglicoverage to more individuals, health
care reform may also involve increased governmgaog gontrols, additional regulatory mandates atheiomeasures designed to lower me
and pharmaceutical costs.

The continuing efforts of the governmensgurance companies, managed care organizationstla@dpayors of health care services to
contain or reduce costs of health care may adveadfct:

. our ability to set a price we believe is fair farr@roducts;

. our ability to generate revenues and achieve ontaiai profitability;
. the availability of capital; an

. our ability to obtain timely approval of our prodsic
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If we fail to comply with applicable healthcare ratations, we could face substantial penalties andar dusiness, operations and financii
condition could be adversely affected.

Certain federal and state healthcare lawisragulations pertaining to fraud and abuse atiémqa’ rights may be applicable to our
business. We could be subject to healthcare fradcabuse and patient privacy regulation by bothHederal government and the states in
which we conduct our business, without limitatidhe laws that may affect our ability to operatdiide:

. the federal healthcare program Anti-Kickback S&tuthich prohibits, among other things, personmfswliciting, receiving or
providing remuneration, directly or indirectly, itduce either the referral of an individual, foritem or service or the
purchasing or ordering of a good or service, foichlpayment may be made under federal healthcagrgms such as the
Medicare and Medicaid programs;

. federal false claims laws which prohibit, amongeotthings, individuals or entities from knowinglyegenting, or causing to |
presented, claims for payment from Medicare, Mddiaar other third-party payors that are falserautiulent;

. the federal Health Insurance Portability and Acdahbility Act of 1996, or HIPAA, which prohibits egating a scheme to
defraud any healthcare benefit program or makifggfatatements relating to healthcare matters dmchvalso imposes certain
requirements relating to the privacy, security aimdsmission of individually identifiable healtHfanmation;

. the Federal Food, Drug, and Cosmetic Act, whichrgnather things, strictly regulates drug productkating, prohibits
manufacturers from marketing drug products forlaffel use and regulates the distribution of druggdes; and

. state law equivalents of each of the above fedavad, such as anti-kickback and false claims laWwglwmay apply to items or
services reimbursed by any thipasty payor, including commercial insurers, andestaws governing the privacy and security
health information in certain circumstances, mahwlaich differ from each other in significant wagad often are not preemp
by HIPAA, thus complicating compliance efforts.

Additionally, the compliance environmentisnging, with more states, such as CaliforniaMadsachusetts, mandating implementation
of compliance programs, compliance with industhjies codes, and spending limits, and other stateet) as Vermont, Maine, and Minnesota
requiring reporting to state governments of giftanpensation, and other remuneration to physicleederal legislation, the Physician
Payments Sunshine Act of 2009, has been proposkid amoving forward in Congress. This legislatioould require disclosure to the federal
government of payments to physicians. These lalzaVide for penalties for nooempliance. The shifting regulatory environmenona with
the requirement to comply with multiple jurisdiat®with different compliance and/or reporting regoients, increases the possibility that a
company may run afoul of one or more laws.

If our operations are found to be in vimatof any of the laws described above or any offoeernmental regulations that apply to us, we
may be subject to penalties, including civil anienémal penalties, damages, fines and the curtaitroenestructuring of our operations. Any
penalties, damages, fines, curtailment or restringwof our operations could adversely affect duitity to operate our business and our
financial results. Any action against us for vi@atof these laws, even if we successfully defegairgst it, could cause us to incur significant
legal expenses and divert our management's atteintion the operation of our business. Moreoverjeghg and sustaining compliance with
applicable federal and state privacy, security faaad laws may prove costly.
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If we and the contract manufacturers upon whom wely fail to produce our systems and product cand&kain the volumes that we requi
on a timely basis, or fail to comply with stringerggulations, we may face delays in the developnmarm commercialization of our
electroporation equipment and product candidates.

We manufacture some components of ourrelectation systems and utilize the services of rmmbtmanufacturers to manufacture the
remaining components of these systems and our pradpplies for clinical trials. The manufactureoof systems and product supplies
requires significant expertise and capital investinecluding the development of advanced manufaajuechniques and process controls.
Manufacturers often encounter difficulties in protion, particularly in scaling up for commerciabguction. These problems include
difficulties with production costs and yields, gtyaktontrol, including stability of the equipmemdiproduct candidates and quality assurance
testing, shortages of qualified personnel, as agltompliance with strictly enforced federal, statd foreign regulations. If we or our
manufacturers were to encounter any of these difféss or our manufacturers otherwise fail to coynpith their obligations to us, our ability
provide our electroporation equipment to our padrasd products to patients in our clinical trisigo commercially launch a product would
jeopardized. Any delay or interruption in the syppi clinical trial supplies could delay the comd@ of our clinical trials, increase the co
associated with maintaining our clinical trial pragn and, depending upon the period of delay, requsrto commence new trials at significant
additional expense or terminate the trials compjete

In addition, all manufacturers of our prottumust comply with cGMP requirements enforcedhgyFDA through its facilities inspection
program. These requirements include, among otligshquality control, quality assurance and theegation and maintenance of records and
documentation. Manufacturers of our products mayrable to comply with these cGMP requirementswaitid other FDA, state and foreign
regulatory requirements. We have little controlromer manufacturers' compliance with these regutatiand standards. A failure to comply
with these requirements may result in fines and penalties, suspension of production, suspensiaelay in product approval, product
seizure or recall, or withdrawal of product appfolfathe safety of any product is compromised tlueur or our manufacturers' failure to
adhere to applicable laws or for other reasonanag not be able to obtain regulatory approval fosuccessfully commercialize our products,
and we may be held liable for any injuries sustaiag a result. Any of these factors could causalayf clinical trials, regulatory
submissions, approvals or commercialization ofgoducts, entail higher costs or result in our bainable to effectively commercialize our
products. Furthermore, if our manufacturers fallédiver the required commercial quantities omezety basis, pursuant to provided
specifications and at commercially reasonable prieg&2 may be unable to meet demand for our produmtsvould lose potential revenues.

Our failure to successfully acquire, develop and rkat additional product candidates or approved prads would impair our ability to grow

We may acquire, in-license, develop andiarket additional products and product candidathe.success of these actions depends partly
upon our ability to identify, select and acquiremising product candidates and products.

The process of proposing, negotiating amalémenting a license or acquisition of a prodaetdidate or approved product is lengthy and
complex. Other companies, including some with safitlly greater financial, marketing and sale®ueses, may compete with us for the
license or acquisition of product candidates amut@ged products. We have limited resources to ifleahd execute the acquisition or in-
licensing of third-party products, businesses actiiologies and integrate them into our curremégifucture. Moreover, we may devote
resources to potential acquisitions or in-licensipgortunities that are never completed, or we faayo realize the anticipated benefits of
such efforts. We may not be able to acquire thietsigp additional product candidates on termswleafind acceptable, or at all.
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In addition, future acquisitions may entailnerous operational and financial risks, inclgdin

. exposure to unknown liabilities;

. disruption of our business and diversion of our aggment's time and attention to develop acquiredymts or technologie
. incurrence of substantial debt or dilutive issuanalesecurities to pay for acquisitiot

. higher than expected acquisition and integratisis;o

. increased amortization expens

. difficulty and cost in combining the operations gratsonnel of any acquired businesses with ouratipais and personne

. impairment of relationships with key suppliers astomers of any acquired businesses due to chamgemnagement and

ownership; and

. inability to retain key employees of any acquiredibesses

Further, any product candidate that we Bequay require additional development efforts ptacommercial sale, including extensive
clinical testing and approval by the FDA and apgilie foreign regulatory authorities. All produchd&ates are prone to risks of failure typical
of product development, including the possibilitata product candidate will not be shown to bédahtly safe and effective for approval by
regulatory authorities.

Our business involves the use of hazardous materehd we and our third-party manufacturers must cpip with environmental laws and
regulations, which can be expensive and restrictthwe do business.

Our and our third-party manufacturershatigis involve the controlled storage, use and alisth of hazardous materials, including the
components of our product candidates and othertiaza compounds. We and our manufacturers areubjéederal, state and local laws
regulations governing the use, manufacture, stotagadling and disposal of these hazardous matefiathe event of an accident, state or
federal authorities may curtail the use of thestensls and interrupt our business operations.dfane subject to any liability as a result of our
or our third-party manufacturers' activities invioly hazardous materials, our business and finanoiadiition may be adversely affected.

We may be subject to stockholder litigation, whislould harm our business and financial condition.

We may have actions brought against ugdmkholders relating to the Merger, past transastichanges in our stock price or other
matters. Any such actions could give rise to sulithdamages, and thereby have a material adedfieset on our consolidated financial
position, liquidity, or results of operations. Eviéan action is not resolved against us, the uag®ly and expense associated with stockholder
actions could harm our business, financial condiiad reputation. Litigation can be costly, timexseming and disruptive to business
operations. The defense of lawsuits could alsdtr@sdiversion of our management's time and aitenaway from business operations, which
could harm our business.

Our results of operations and liquidity needs couté materially affected by market fluctuations ag@neral economic conditions.

Our results of operations could be matyrigffected by economic conditions generally, biotthe U.S. and elsewhere around the world.
Recently, concerns over inflation, energy costspgétical issues, the availability and cost ofditethe U.S. mortgage market and a declining
residential real estate market in the U.S. havéritmrted to increased volatility and diminished eggations for the
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economy and the markets going forward. These factmmbined with volatile oil prices, declining ness and consumer confidence and
increased unemployment, have precipitated an ecier@ression. Domestic and international capitalkeid have also been experiencing
heightened volatility and turmoil. These events #racontinuing market upheavals may have an aewadfsct on us. In the event of a
continuing market downturn, our results of openaicould be adversely affected. Our future costopiity or debt capital and access to the
capital markets could be adversely affected, amdstmek price could decline. There may be disrupiioor delay in the performance of our
third-party contractors and suppliers. If our cantors, suppliers and partners are unable to gdltiefr contractual commitments, our business
could suffer. In addition, we maintain significarhounts of cash and cash equivalents at one or finareial institutions that are in excess of
federally insured limits. Given the current insteiof financial institutions, we may experienasses on these deposits.

Risks Related to Our Intellectual Property

It is difficult and costly to protect our intellectal property and our proprietary technologies, amge may not be able to ensure thi
protection.

Our commercial success will depend in parbbtaining and maintaining patent, trademarklgrsecret, and other intellectual property
protection relating to our electroporation equiptreamd product candidates, as well as successfafgndiing these intellectual property rights
against third-party challenges.

The patent positions of pharmaceutical lintechnology companies can be highly uncertainianolve complex legal and factual
guestions for which important legal principles remanresolved. No consistent policy regarding thealth of claims allowed in biotechnolo
patents has emerged to date in the United Staltesbibtechnology patent situation outside the Wh@éates can be even more uncertain
depending on the country. Changes in either thenpdéaws or in interpretations of patent laws ia tnited States and other countries may
diminish the value of our intellectual property.odedingly, we cannot predict the breadth of clathet may be allowed or enforced in our
licensed patents, our patents or in third-partgpist nor can we predict the likelihood of our p&tesurviving a patent validity challenge.

The degree of future protection for oueilgctual property rights is uncertain, becausallégcisionmaking can be unpredictable, ther
often times resulting in limited protection, whiofay not adequately protect our rights or permiiougain or keep our competitive advantage.
For example:

. we, or the parties from whom we have acquiredcanised patent rights, may not have been the difietthe underlying patet
applications or the first to make the inventionsered by such patents;

. the named inventors or co-inventors of patentsaten applications that we have licensed or acduiray be incorrect, which
may give rise to disputes or invalidate the patents

. others may independently develop similar or altéveaechnologies or duplicate any of our prodwstsechnologies that me
not be covered by our patents, or they may desiguna our patents;

. pending patent applications may not result in idsuegtents

. the issued patents covering our products and téohies may not provide us with any competitive adages

. the issued patents may be challenged and invatidataendered unenforceable;

. the issued patents may be subject to reexaminatioich could result in a narrowing of the scopelaims or cancellation of

claims found unpatentable;
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. we may not develop or acquire additional proprietachnologies that are patentable;
. our trademarks may be invalid or subject to a thady's prior use; ¢
. our ability to enforce our patent rights will deplesn our ability to detect infringement, and litiga to enforce patent rights m

not be pursued due to significant financial coditggrsion of resources, and unpredictability odadrable result or ruling.

We depend, in part, on our licensors arthloorators to protect a portion of our intelledtppoperty rights. In such cases, our licensors
collaborators may be primarily or wholly responsibbr the maintenance of patents and prosecutigrat@it applications relating to important
areas of our business. If any of these partiesdadequately protect these products with issatents, our business and prospects would be
harmed significantly.

We also may rely on trade secrets to ptatectechnology, especially where we do not belipatent protection is appropriate or
obtainable. However, trade secrets are difficufiriatect. Although we use reasonable efforts tagmtoour trade secrets, our employees,
consultants, contractors, outside scientific caltalors and other advisors may unintentionally difwily disclose our trade secrets to
competitors. Enforcing a claim that a third-panyity illegally obtained and is using any of ousde secrets is expensive and time consuming,
and the outcome is unpredictable. In addition, tooutside the United States are sometimes lefiagvib protect trade secrets. Moreover, our
competitors may independently develop equivalentiadge, methods and know-how.

If we or our licensors fail to obtain or imizin patent protection or trade secret protectosrour product candidates or our technologies,
third parties could use our proprietary informatiaich could impair our ability to compete in timarket and adversely affect our ability to
generate revenues and attain profitability.

If we are sued for infringing intellectual propertyights of third parties, it will be costly and timmconsuming, and an unfavorable outcome
that litigation would have a material adverse eftean our business.

Other companies may have or may acquisdl@ttual property rights that could be enforcediasgt us. If they do so, we may be required
to alter our technologies, pay licensing fees aseeactivities. If our products or technologiesiimfe the intellectual property rights of others,
they could bring legal action against us or ougrisors or collaborators claiming damages and sge&ianjoin any activities that they believe
infringe their intellectual property rights.

Because patent applications can take manysyto issue, there may be currently pending egipins unknown to us or reissue applicat
that may later result in issued patents upon whighproducts or technologies may infringe. Theneld@lso be existing patents of which we
are unaware that our products or technologies miaynge. In addition, if third parties file pateapplications or obtain patents claiming
products or technologies also claimed by us in pendpplications or issued patents, we may hayttcipate in interference proceedings in
the U.S. Patent and Trademark Office to determiiaity of invention. If third parties file opposiins in foreign countries, we may also hav
participate in opposition proceedings in foreighunals to defend the patentability of our filedeign patent applications.

If a third party claims that we infrings intellectual property rights, it could cause business to suffer in a number of ways, including:

. we may become involved in time-consuming and expengigation, even if the claim is without merihe third party's patent is
ultimately invalid or we are ultimately found tovganot infringed,;

. we may become liable for substantial damages fsrip&ingement if a court decides that our tecbgas infringe upon a thir
party's patent;
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. we may be ordered by a court to stop making, gebinlicensing our products or technologies withalitense from a patent
holder, which may not be available on commerciatigeptable terms, if at all, or which may requisgaipay substantial
royalties or grant cross-licenses to our patemd; a

. we may have to redesign our products so that tbeyotlinfringe upon others' patent rights, whictymat be possible or could
require substantial investment or time.

If any of these events occur, our busiresdd suffer and the market price of our commorlstmay decline.
Risks Related to Our Common Stock
The price of our common stock is expected to beatitd and an investment in our common stock couleatine substantially in value.

In light of our small size and limited resoes, as well as the uncertainties and risksciyataffect our business and industry, our stock
price is expected to be highly volatile and carstbigject to substantial drops, with or even in theeace of news affecting our business. The
following factors, in addition to the other riskctars described in this quarterly report, and tbeeptially low volume of trades in our common
stock, may have a significant impact on the mapkiee of our common stock, some of which are beyaundcontrol:

. developments concerning any research and develdpuoiieical trials, manufacturing, and marketindogfs or collaborations;

. fluctuating public or scientific interest in thetpatial for influenza pandemic or other applicaidar our vaccine or other
product candidates;

. our announcement of significant acquisitions, sgat collaborations, joint ventures or capital cotnments;
. fluctuations in our operating results

. announcements of technological innovatic

. new products or services that we or our competitffies;

. the initiation, conduct and/or outcome of intelleadtproperty and/or litigation matters;

. changes in financial or other estimates by seesréinalysts or other reviewers or evaluators oboginess;
. conditions or trends in b-pharmaceutical or other healthcare industi

. regulatory developments in the United States ahdratountries;

. negative perception of gene based therapy;

. changes in the economic performance and/or magtaations of other biotechnology and medical decim@panies
. additions or departures of key personi

. sales or other transactions involving our commoaglst

. global unrest, terrorist activities, and econonrid ather external factors; and

. catastrophic weather and/or global disease pande
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The stock market in general has recenthedrnced relatively large price and volume flutitwes. In particular, the market prices of
securities of smaller biotechnology and medicalicieeompanies have experienced dramatic fluctuatibat often have been unrelated or
disproportionate to the operating results of thesapanies. Continued market fluctuations couldltéswextreme volatility in the price of the
common stock, which could cause a decline in theevaf the common stock. In addition, price volatimay increase if the trading volume of
our common stock remains limited or declines.

Anti-takeover provisions under our charter documentsdabelaware law could delay or prevent a change oftol which could limit the
market price of our common stock.

Our amended and restated certificate ariperation contains provisions that could delapm@vent a change of control of our compan
changes in our board of directors that our stoakérsl might consider favorable. Some of these pianvssinclude:

. the authority of our board of directors to issuarsls of undesignated preferred stock and to daterthe rights, preferences and
privileges of these shares, without stockholderayg;

. all stockholder actions must be effected at a dalied meeting of stockholders and not by writtensent; and

. the elimination of cumulative voting.

In addition, we are governed by the prauisiof Section 203 of the Delaware General Corpdratv, which may prohibit certain busine
combinations with stockholders owning 15% or mdrewr outstanding voting stock. These and othevigions in our amended and restated
certificate of incorporation, amended and restatddws and Delaware law could make it more diffidat stockholders or potential acquirers
to obtain control of our board of directors oriigié actions that are opposed by the then-curmegtcbof directors, including to delay or impede
a merger, tender offer or proxy contest involving company. Any delay or prevention of a changeasttrol transaction or changes in our
board of directors could cause the market priceunfcommon stock to decline.

We have never paid cash dividends on our commomrlstnd we do not anticipate paying dividends in loeeseeable future.

We have paid no cash dividends on our comstock to date, and we currently intend to retainfuture earnings, if any, to fund the
development and growth of our business. In additioa terms of any future debt or credit facilitayrpreclude or limit our ability to pay any
dividends. As a result, capital appreciation, ij,aof our common stock will be your sole sourcepofential gain for the foreseeable future.
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ITEM 2. PROPERTIES

We own no real property and have no plarectjuire any real property in the future. As ofr&fe9, 2010, our corporate headquarters is
located at 450 Sentry Parkway East in Blue BelhrBglvania. Our corporate office in Blue Bell ia$ed space for 7,050 square feet and
expires on April 30, 2010. On May 1, 2010, the a#fivill relocate to 1787 Sentry Park West in Blugl BPennsylvania. This new lease was
signed on December 19, 2009 and runs through 8priP016. The annual rent for the approximately8 dquare feet property will be
$122,000 for the first year, $126,000 for the selcpear, $129,000 for the third year, $132,000 lierfourth year, $135,000 for the fifth year
and $139,000 for the sixth year. At the end ofl#ase term, we have the option of renewing thisddar an additional three-year lease term at
an annual rate equal to the fair market rentalevalithe property, as defined in the lease agreemen

The corporate office in San Diego is lodadt 11494 Sorrento Valley Road in San Diego, Gaiifr. This lease originally ran through
February 28, 2010 and was renewed and amendedyoh7Ji2009. Beginning on March 1, 2010, the rerimgjieased space is approximately
11,300 square feet and the lease will run througbust 31, 2013. The annual rent based on the reese kierms is $160,000 in the first year,
$196,000 in the second year, $223,000 for third yed $122,000 in the fourth year. At the end efldase term, we have the option of
renewing this lease for an additional five-yeastgerm at an annual rate equal to the fair maiekgl value of the property, as defined in the
lease agreement.

In November 2007, our wholly owned subsigiGX Pharmaceuticals signed an amended faciiigé for offices located at 2700
Research Forest Drive, The Woodlands, MontgomemnGo Texas, for our research operations and ojonhaowned subsidiary VGX
Animal Health, Inc. The leased space is for 13 d@%are feet and expires on October 31, 2017. Theahment for the leased space will be
approximately $244,000 for the first year, $247,0@0the second year, $251,000 for the third y$a54,000 for the fourth year, $257,000 for
the fifth year, $260,000 for the sixth year, $260,0or the seventh year, $267,000 for the eightr y&270,000 for the ninth year, and $274.
for the tenth year. At the end of the lease ternhewe the option of renewing this lease for twoitholtbl terms of five years each at an amount
equal to ninety-five percent of the market rengéér In June 2008, a sublease agreement was eddmiteeen VGX Pharmaceuticals and our
affiliated entity VGX International, Inc., for apptimately 11,537 square feet of the total leasedephrough the end of the lease term. The
affiliated entity will make monthly rent paymentsWGX Pharmaceuticals of approximately 87.5% oftthtal lease expense.

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

ITEM 3. LEGAL PROCEEDINGS
Not applicable.
ITEM 4. Reserved.
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PART I

ITEM5. MARKET FOR COMPANY'S COMMON EQUITY, RELA TED STOCKHOLDER MATTERS AND ISSUER
REPURCHASES OF EQUITY SECURITIES

Market Informatior

Our common stock is listed and traded enNVSE Amex under the symbol "INO." The followirahte sets forth the quarterly high and
low per share closing prices of our common stockHe two most recent fiscal years.

Year Ended December 31,

2009 2008
Period: High Low High Low
First Quarte $ 056 $ 026 $ 1.4t $ 0.8¢
Second Quarte $ 09t $ 031 $ 1.3C $ 0.7¢
Third Quartel $ 3.1¢ $ 066 $ 1.1 $ 0.6C
Fourth Quarte $ 16 $ 104 $ 0.8C $ 0.1¢

As of March 3, 2010, we had approximatet® 2ommon stockholders of record. This figure do@sinclude beneficial owners who hold
shares in nominee name. The closing price per sifaver common stock on March 3, 2010 was $1.45epsrted on the NYSE Amex.

Dividends

The payment of any dividends on our commstok is within the discretion of our board of diers. We have not paid cash dividends on
our common stock and the board of directors doégxpect to declare cash dividends on the comnuk $h the foreseeable future.
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Performance Grapl

The graph below matches Inovio Biomedicatgoration's cumulative 5-year total shareholdarrreon common stock with the
cumulative total returns of the NYSE Amex Compositdex and the S & P SuperCap Biotechnology indée graph assumes that the valu
the investment in our common stock and in each@fridexes (including reinvestment of dividends$$&00 on December 31, 2004 and
tracks it through December 31, 2009.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*
Among Inovio Biomedical Corporation, The NYSE Am@amposite Index
And The S&P SuperCap Biotechnology Index

£200
5180 A
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1204 1205 12106 1207 12/08 1208
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* $100 invested on 12/31/04 in stock or index, ingigdeinvestment of dividend
Fiscal year ending December 31.

Copyright © 2010 S&P, a division of The McGraw-Hbmpanies Inc. All rights reserved.

12/04 12/05 12/06 12/07 12/08 12/09

Inovio Biomedical

Corporation 100.0(¢ 57.61 83.5( 23.3¢ 13.2( 28.9:
NYSE Amex Composit 100.0¢ 125.8( 150.4( 178.9¢ 108.5¢ 147.2:
S&P SuperCap

Biotechnology 100.0C 119.4¢ 120.7¢ 113.9¢ 124.4¢ 117.6%

The stock price performance included in this grégphot necessarily indicative of future stock prpegformance.
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ITEM 6. SELECTED CONSOLIDATED FINANCIAL DATA

The following table sets forth our selectedsolidated financial data for the periods intidaderived from consolidated financial
statements prepared in accordance with U.S. géneaepted accounting principles.

Operations Data
License fee an
milestone
payments
Revenue under
collaborative
research &
development
arrangement
Grants &
miscellaneous
revenue

Total revenue:
Loss from
operations
Interest & othel
income
(expense
Loss from
investment in
affiliated entity
Net loss
Net loss
attributable to
non-controlling
interest
Imputed
dividends on
common stocl
Imputed &
declared
dividends on
preferred stocl

Net loss
attributable to
Inovio
Biomedical
Corporation

Per commor
share—basic &
diluted:

Net loss

Imputed
dividends
common stocl

Imputed &
declared
dividends
preferred stocl

Net loss
attributable to
common
stockholder:

Balance Shee
Data:

Cash and cas
equivalents

Year Ended
December 31,
2009

Year Ended
December 31,

2008

Year Ended
December 31,

2007

Year Ended
December 31,

2006

Year Ended
December 31,
2005

$ 4,929,300

125,99¢

4,064,801

791,40: $

1,077,96

228,26«

2,793,47

1,854,30:

159,94¢

1,337,10!

962,20°

1,168,861

$ 2,563,28

1,492,14!

1,411,82!

9,120,11.

(13,957,75)

(1,256,55)

(9,244,61)
(24,458,92)

47,43¢

2,097,63.

(13,658,46)

692,84

(12,965,62)

4,807,72!

(15,898,42)

4,693,97

(11,204,44)

(23,33%)

3,468,17

(13,346,19)

1,002,25:

(12,343,94)

(2,005,66)

5,467,25

(15,506,97)

210,11¢

(15,296,85)

(8,329,11)

(2,736,65)

$ (24,411,48) $ (12,965,62) $ (11,227,77) $ (14,349,60) $ (26,362,62)

$ 039 %

0.30 $

0.27) $

(0.40)

(0.06)

$ (0.81)

(0.44)

(0.1

$ 039 $

0.30 $

0.27) $

(0.46)

$ (1.39)

$ 30,296,21 $ 14,11528 $ 10,250,92 $ 8,321,60!

$ 17,166,56



Short-term

investments 10,397,53 — 16,999,60 14,700,00 —
Long-term

investments — 9,169,47. — — —
Total asset 80,628,91 38,987,02 39,775,02 35,949,61 28,978,95
Current liabilities 19,350,03 14,709,58. 3,354,49 6,859,72; 4,002,28I
Accumulated

deficit (177,224,43) (152,812,94) (139,847,32) (128,619,54) (114,269,94)
Total

stockholders

equity 61,184,94 19,106,14 31,034,75 18,151,86. 23,470,74
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ITEM7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

This report contains forward-looking statementse3éstatements relate to future events or our éuimancial performance. In some
cases, you can identify forward-looking statemégtterminology such as "may,” "will,” "should,” '[gect,” "plan,” "anticipate," "believe,"
"estimate," "predict," "potential” or "continue,he negative of such terms or other comparable t@otogy. These statements are only
predictions. Actual events or results may diffetemially.

Although we believe that the expectations reflettdtle forward-looking statements are reasonable cannot guarantee future results,
levels of activity, performance or achievementsrédwer, neither we, nor any other person, assurspamsibility for the accuracy and
completeness of the forward-looking statementsai&@nder no obligation to update any of the ford«dwoking statements after the filing of
this Annual Report to conform such statements taahcesults or to changes in our expectations.

The following discussion of our financial conditiand results of operations should be read in coai@m with our consolidated financial
statements and the related notes and other finhinfiarmation appearing elsewhere in this AnnuapBe. Readers are also urged to carefully
review and consider the various disclosures madesbyhich attempt to advise interested partieheffactors which affect our business,
including without limitation the disclosures madetiem 1A of Part | of this Annual Report under @eption "Risk Factors."

Risk factors that could cause actual results téedifrom those contained in the forward-lookingtstaents include but are not limited to:
our history of losses; our lack of products thav@éaeceived regulatory approval; uncertainties irére in clinical trials and product
development programs, including but not limitedhte fact that pre-clinical and clinical results magt be indicative of results achievable in
other trials or for other indications, that resufi®m one study may not necessarily be reflectesipported by the results of other similar
studies, that results from an animal study maybaoindicative of results achievable in human steidilat clinical testing is expensive and can
take many years to complete, that the outcomeythmical trial is uncertain and failure can occat any time during the clinical trial
process, and that our electroporation technologgl &NA vaccines may fail to show the desired safetyefficacy traits in clinical trials; th
availability of funding; the ability to manufacturaccine candidates; the availability or potentsfailability of alternative therapies or
treatments for the conditions targeted by us or@altaborators, including alternatives that may inere efficacious or cost-effective than any
therapy or treatment that we and our collaborathope to develop; whether our proprietary rights ardorceable or defensible or infringe or
allegedly infringe on rights of others or can witdasd claims of invalidity; and the impact of goverent healthcare proposals.

Overview

Inovio Biomedical Corporation (the "Comparmy "Inovio") is engaged in the discovery, devetagmt, and delivery of a new generation of
vaccines, called DNA vaccines, focused on canasddr#ectious diseases. Our SynCon™ technologyleadbe design of "universal® DNA-
based vaccines capable of providing cross-protectgainst new, unmatched strains of pathogensasigifluenza. Our electroporation DNA
delivery technology uses brief, controlled electigulses to increase cellular DNA vaccine uptdhigial human data has shown this method
can safely and significantly increase gene expoasand immune responses. Our clinical programsiitechuman papillomavirus
("HPV")/cervical cancer (therapeutic), avian infhza (preventative) and human immunodeficiency vitbdV") vaccines. We are advancing
preclinical research for a universal seasonal/paiienfluenza vaccine. Our partners and collabagsatoclude University of Pennsylvania,
National Microbiology Laboratory of the Public H#aAgency of Canada, NIAID (NIH), Merck, Tripep, Wersity of Southampton, and Hl
Vaccines Trial Network.
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On June 1, 2009, we completed our acqaisiti VGX Pharmaceuticals, Inc. ("VGX") whereby V@&écame a wholly-owned subsidiary
of Inovio (the "Merger"). We believe the Merger adees our ability to play a leadership role indiszovery, development, and delivery of
DNA vaccines.

Recent Developments

On March 24, 2010, we entered into a Caoltabon and License Agreement (the "Agreement"hWIGX International ("VGX Int'l").

Under the Agreement, we granted VGX Int'l an exgtisicense to Inovio's SynCdi! universal influenza vaccine delivered with
electroporation to be developed in certain coustineAsia (the "Product").

As consideration for the license granted®X Int'l, we will receive a research and devel@pinitiation fee, as well as research supj
annual license maintenance fees and royalties bpraduct sales. In addition, contingent upon aameent of clinical and regulatory
milestones, we will receive development payments dlve term of the Agreement. The Agreement alswiges Inovio with exclusive rights
supply devices for clinical and commercial purpa@esluding single use components) to VGX Int'l fee in the Product.

The term of the Agreement commenced up@cuion and will extend on a country by countryibasitil the last to expire of all Royalty
Periods for the territory (as such term is defiirethe Agreement) for any Product in that countnyless the Agreement is terminated earlier in
accordance with its provisions as a result of diehg mutual agreement, or by VGX Int'l right tortenate without cause upon prior written
notice.

In January 2010, we announced that the @ompxpanded its existing license agreement wahhiversity of Pennsylvania, adding
exclusive worldwide licenses for technology aneliletctual property for novel DNA vaccines againabgemic influenza, Chikungunya, and
foot-and-mouth disease. The amendment also encaepasw chemokine and cytokine molecular adjuenintologies. The technology was
developed in the University of Pennsylvania labamabf Professor David B. Weiner, a pioneer infie&l of DNA vaccines, and chairman of
Inovio's scientific advisory board. Under the terofishe original license agreement completed in72@8e Company obtained exclusive
worldwide rights to develop multiple DNA plasmidsdaconstructs with the potential to treat and/@vpnt HIV, HCV, HPV and influenza and
included molecular adjuvants. These prior and mexstnt agreements and amendments provide for ygyajtments, based on future sales, to
the University of Pennsylvania.

On July 13, 2009, we received written nofiom Wyeth Pharmaceuticals ("Wyeth") of the teration without cause of the Collaboration
and License Agreement, dated as of November 2, @b@6'Agreement”). The termination is effectivaety (90) days from our receipt of the
written notice of termination. Under the Agreemem, had granted Wyeth a worldwide non-exclusiverige to use our electroporation
technology for delivery of therapeutic DNA vacciregainst certain targets.

Revenue under the Agreement had been aialgtertion of our revenue from collaborative rasgh and development arrangements in
past periods. We believe that termination of thee&gent enables us to further develop our clirpcafirams on an exclusive basis.

On July 29, 2009, we entered into a seéegriiurchase agreement with certain institutioma¢stors relating to the sale and issuance of
(a) 11,111,110 shares of common stock and (b) wesrta purchase a total of 2,777,776 shares of anmstock with an exercise price of $3
per share, for an aggregate purchase price of gippately $30 million. The warrants were exercisatdginning six months after issuance and
expire six months from the date they are first eisable. The shares of common stock and warrants sgd in units, consisting of one share
of common stock and a warrant to purchase 0.25sbhae of common stock, at a purchase price of032er unit. The offering closed on
July 31, 2009. We received proceeds from the titimsaof approximately $28.4 million, after dedungfioffering expenses.
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As of December 31, 2009, we had an accuenideficit of $177.2 million. We expect to continto incur substantial operating losses in
the future due to our commitment to our researchdavelopment programs, the funding of preclingtabies, clinical trials and regulatory
activities and the costs of general and adminisgatctivities.

Critical Accounting Policies

The SEC defines critical accounting pokcés those that are, in management's view, imgddahe portrayal of our financial condition
and results of operations and require managenjedtsnent. Our discussion and analysis of our fifgreondition and results of operations is
based on our audited consolidated financial statésnavhich have been prepared in accordance with §enerally accepted accounting
principles ("U.S. GAAP"). The preparation of thésmncial statements requires us to make estinatdgudgments that affect the reported
amounts of assets, liabilities, revenue and exgeMe base our estimates on experience and orugaagsumptions that we believe are
reasonable under the circumstances, the resulthioh form the basis for making judgments aboutdfeying values of assets and liabilities
that are not readily apparent from other sourcesu® results may differ from those estimates. @itrcal accounting policies include:

Revenue Recognition.License fees are comprised of initial fees mildstone payments derived from collaborative Iging
arrangements. We continue to recognize non-refuadallestone payments upon the achievement of pécnilestones upon which we have
earned the milestone payment, provided the milespayment is substantive in nature and the achiemeof the milestone was not reasonably
assured at the inception of the agreement. We gefegnents for milestone events which are reasoregsyred and recognize them ratably
the minimum remaining period of our performancegsiions. Payments for milestones which are natarably assured are treated as the
culmination of a separate earnings process anckaognized as revenue when the milestones arevachie

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 redaiveidg for pre-clinical research and
clinical trials. Payments under these agreemeritg;hware non-refundable, are recorded as reventleaslated research expenditures are
incurred pursuant to the terms of the agreementpeovided collectability is reasonably assured.

We receive non-refundable grants underalvig government programs. Government grants tosvemidrent expenditures are recorded as
revenue when there is reasonable assurance thzaweecomplied with all conditions necessary to irexéhe grants, collectability is reasona
assured, and as the expenditures are incurred.

Research and development expense&lince our inception, virtually all of our adties have consisted of research and development
efforts related to developing our electroporatiechinologies and DNA vaccines. Research and developaexpenses consist of expenses
incurred in performing research and developmentities including salaries and benefits, faciliteesd other overhead expenses, clinical trials,
contract services and other outside expenses. Rbsaad development expenses are charged to apesats they are incurred.

Valuation of Goodwill and Intangible AssetsGoodwill represents the excess of acquisitiast over the fair value of the net assets of
acquired businesses. Intangible assets are ambaizg their estimated useful lives ranging frono 3.8 years. Acquired intangible assets are
still being developed for the future economic vidpicontemplated at the time of acquisition. We aoncurrently conducting Phase | and pre-
clinical trials using the acquired intangibles, arel have entered into certain significant licensiggeements for use of these acquired
intangibles.
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Historically we have recorded patents &t @emd amortized these costs using the straigatrtiathod over the expected useful lives of the
patents or 17 years, whichever is less. Patentoopstists of the consideration paid for patentsratated legal costs. Effective June 1, 2009, in
connection with our acquisition of VGX Pharmacealtc all new patent costs will be expensed as ieduiPatent cost currently capitalized
continue to be amortized over the expected lifthefpatent. The effect of this change was immadterigrior periods. License costs are
recorded based on the fair value of consideratad and amortized using the straight-line methoer akie shorter of the expected useful life of
the underlying patents or the term of the relaieghlse agreement. As of December 31, 2009, oungitite assets resulting from the acquisit
of VGX and Inovio AS, and additional intangiblelinding previously capitalized patent costs andrge costs, net of accumulated
amortization, totaled $13.0 million.

The determination of the value of suchngible assets requires management to make estimradesssumptions that affect our
consolidated financial statements. We assess palteénpairments to intangible assets when themidence that events or changes in
circumstances indicate that the carrying amousnoisset may not be recovered. Our judgments riegaite existence of impairment
indicators and future cash flows related to inthleggassets are based on operational performarmér afcquired businesses, market conditions
and other factors. If impairment is indicated, wduce the carrying value of the intangible asséitosalue. While our current and historical
operating and cash flow losses are potential indisaof impairment, we believe the future cash 8dw be received from our intangible assets
will exceed the intangible assets' carrying vahrel accordingly, we have not recognized any impaitnosses through December 31, 2009.

Although there are inherent uncertaintiethis assessment process, the estimates and a&msnge use are consistent with our internal
planning. If these estimates or their related aggioms change in the future, we may be requiregt¢ord an impairment charge on all or a
portion of our goodwill and intangible assets. Rartnore, we cannot predict the occurrence of futapairment-triggering events nor the
impact such events might have on our reported assats. Future events could cause us to conchatérhpairment indicators exist and that
goodwill or other intangible assets associated withacquired businesses are impaired. Any regyiltippairment loss could have an adverse
impact on our results of operations.

Purchase Price Allocation. The purchase price allocation for acquisitieguires extensive use of accounting estimateguagpnents
to allocate the purchase price to the identifighfegible and intangible assets acquired, inclugingrocess research and development, and
liabilities assumed based on their respectiveviaines. Additionally, we must determine whetheaaquired entity is considered to be a
business or a set of net assets, because a poftibbe purchase price can only be allocated to gilboh a business combination.

Stock-based CompensationStock-based compensation cost is estimatdtearant date based on the fair-value of the aawaddis
recognized as an expense ratably over the reqssitéce period of the award. Determining the appate fairvalue model and calculating t
fair value of stockbased awards at the grant date requires consiégtatgment, including estimating stock price vdiigti expected option lifi
and forfeiture rates. We develop our estimatesasehistorical data. If factors change and we emgifferent assumptions in future periods,
the compensation expense that we record may difj@ificantly from what we have recorded in thereat period. A small change in the
estimates used may have a relatively large changeeiestimated valuation. We use the Black-Schulieing model to value stock option
awards. We recognize compensation expense usirgjrtight-line amortization method.

Auction Rate Securities and Auction RatiB&es Rights. We account for Auction Rate Securities ("ARBfider the authoritative
guidance for certain investments in debt and egétyrities and fair value measurements. We acdoudRS Rights using the fair value
option for financial assets and
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financial liabilities. Our investments in ARS andrdARS Rights are recorded at their estimatedviaine as there is currently no liquid market
which indicates value. We have used a discountsld ftaw model to determine the estimated fair vadtieur investment in ARS and our ARS
Rights as of December 31, 2009. The assumptiordsingaeparing the discounted cash flow model idelestimates for interest rates, timing
and amount of cash flows and expected holding gesfdhe ARS and ARS Rights. Changes in the estichdir value of the ARS and ARS
Rights are reflected in the consolidated stateraEoperations as "Other income/(expense), net."

Registered Common Stock Warrantdle account for registered common stock warrpatsuant to the authoritative guidance on
accounting for derivative financial instrumentseéndd to, and potentially settled in, a company'a eteck, on the understanding that in
compliance with applicable securities laws, thasteged warrants require the issuance of registeeedrities upon exercise and do not
sufficiently preclude an implied right to net casitlement. We classify registered warrants orctmsolidated balance sheet as a current
liability which is revalued at each balance shededubsequent to the initial issuance. Determitfiegappropriate fair-value model and
calculating the fair value of registered warramiguires considerable judgment, including estimastogk price volatility and expected warrant
life. We develop our estimates based on histode#. A small change in the estimates used may haskatively large change in the estimated
valuation. We use the Black-Scholes pricing modelaiue the registered warrants. Changes in therfaiket value of the warrants are
reflected in the consolidated statement of opematas "Other income/(expense), net."

Recent Accounting Pronouncements

Information regarding recent accountingnmancements is contained in Note 3 to the CongelitlRinancial Statements, included
elsewhere in this report.
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Results of Operations
Comparison of Years Ended December 31, 2009 an8 200

The audited consolidated financial datettieryears ended December 31, 2009 and Decemb20@8,is presented in the following table
and the results of these two periods are useckididtussion thereafter.

Increase/ Increase/
December 31, December 31, (Decrease) (Decrease)
2009 2008 $ %

Revenues:
License fee and milestone payme $ 4,929,30¢ $ 791,40 $ 4,137,90i 523%
Revenue under collaborative

research and development

arrangement 125,99¢ 1,077,96 (951,97)) (88)
Grants and miscellaneous revet 4,064,801 228,26 3,836,54. 1,681
Total revenues 9,120,11. 2,097,63. 7,022,47! 33t
Operating expenses
Research and developmt 9,408,45 5,750,49. 3,657,96. 64
General and administrati\ 13,669,40 10,005,60 3,663,80 37
Total operating expense: 23,077,86 15,756,09 7,321,717 47
Loss from operations (13,957,75) (13,658,46) (299,29) 2
Other income/(expense), r (1,258,84) 49,00¢ (2,307,85) (2,66¢)
Interest income, ne 2,29 643,83t (641,549 (200
Loss from investment in affiliated

entity (9,244,61) — (9,244,61) (200
Net loss (24,458,92)  (12,965,62)  (11,493,30) (89)
Net loss attributable to n-

controlling interes 47,43¢ — 47,43¢ 10C
Net loss attributable to Inovio

Biomedical Corporation $ (24,411,48) $ (12,965,62) $ (11,445,86) (88)%

Revenue

Our revenue consists of license fees, taitespayments, and amounts received from collalveregsearch and development arrangern
and grants.

Our total revenue increased $7.0 milliol8385% for the year ended December 31, 2009, as a@upo the year ended December 31,
due to increases in license fee revenues and geiearants and miscellaneous revenue, offsetdgceease in revenues under collaborative
research and development arrangements.

The $4.1 million increase in license ferd milestone payments for the year ended Decenthe2®9 as compared to 2008 was prims
due to the acceleration of $4.1 million of deferredenues recognized as a result of the cancellafithe Wyeth collaboration and licensing
agreement in July 2009. Revenue from other licaiggeements remained consistent during the yeaesidbddcember 31, 2009 and 2008.

The $952,000 decrease in revenue undaalmwthtive research and development arrangemeritgydhe year ended December 31, 20C
compared to 2008 was due to a decrease in Mer&boohtive research billings of $506,000, as welha billings to Wyeth in 2009 from our
collaborative agreement related to the commereiitn of the Elgen device. Revenues from collateeatesearch and development
arrangements are expected to continue to deckn@/yeeth terminated its collaboration and licensaggeement as of July 2009 and under our
research and
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collaboration agreement with Merck, we have progittee majority of the required device developmentuse in their clinical trials and we
believe that development activities will be limitedtil trial results are obtained.

The $3.8 million increase in grant and reismeous revenue for the year ended Decembel088, & compared to 2008 was primarily
due to revenues recognized from our contract viiéhMational Institute of Allergy and Infectious Béses ("NIAID") and the PATH Malaria
Vaccine Initiative ("MVI") of $3.0 million and $44000, respectively, since June 1, 2009, and highemues recognized from the Department
of Defense ("U.S. Army") grant of $373,000. The MDAcontract is for five years with two one-yeariops (period of performance is
September 30, 2008 - September 29, 2015 inclui@gwo options). The value for the five years i 82million with option years six and
seven valued at $1.2 million and $1.1 million, exsjvely, for a total potential value of $23.6 naifi, and will fund research and development
for HIV DNA-based vaccines delivered via our prepairy electroporation system. PATH is an intermatiaonprofit organization funded by
private donors. We have a research program anémgme with the PATH MVI to evaluate in a preclidié@asibility study our SynCon™
DNA vaccine development platform to target antigios Plasmodiunspecies and deliver them intradermally using thelEECTRA®
electroporation device. The agreement with MVIos$685,000 and will run through February 2010. Th8. Army grant has a total value of
$933,000, will fund research and development of DiN&sed vaccines delivered via our proprietary ed@cration system and will run through
May 2010. This project is focused on identifying BMaccine candidates with the potential to provigeid, robust immunity to protect against
bio-warfare and bioterror attacks. During the yearded December 31, 2009 and 2008, we recognizedue of $57,000 and $135,000,
respectively, attributable to the operations of Morwegian subsidiary, Inovio AS, which amountedypproximately 1% and 6% of our total
revenue. Inovio AS' revenue primarily consists mbants received from grants and licensing revemaio AS was dissolved in December
2009. Operating activities for Inovio AS are nowdacted in the United States.

Research and Development Exper

The $3.7 million increase in research aedetbpment expenses for the year ended Decemb&089,as compared to the year ended
December 31, 2008, was primarily due to higherscosaited to work performed for the NIAID contrastwell as higher other outside services
and contract labor expenses related to researcerelopment projects. The increase was partidbebby a decrease in research and
development expenses incurred by our Norwegianidiabies as these entities were winding down opamnatduring 2009, as well as a decre
in outside lab testing and lab and engineering lsuprchases. Research and development expensbstatble to Inovio AS were $311,000
and $751,000 for the years ended December 31, 2892008, respectively.

Our research and development activitidecebur efforts to advance our products throughwfirious stages of product development. The
expenditures that will be necessary to executaleuelopment plans are subject to numerous uncaesinvhich may affect our research and
development expenditures and capital resources Eearlier results are positive, we may obtaiffiedent results in later stages of
development, which could impact our developmeneexiitures for a particular product. Although werspa considerable amount of time
planning our development activities, we may be i@gito alter our plan based on new circumstancevents. Any deviation from our plan
may require us to incur additional expenditureaarelerate or delay the timing of our developmeensling.
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General and Administrative Expenses

General and administrative expenses inchuggness development expenses and the amortizstiotangible assets. The $3.7 million
increase in general and administrative expensa$iéoyear ended December 31, 2009, as comparéé year ended December 31, 2008, was
primarily due to higher legal and related fees eisded with the Merger and other corporate matiéfs.expect these legal fees to decrease in
future periods. Upon closing of the Merger, we afsmrred costs that would have not been incumettié prior year, such as Merger related
compensation to key employees, higher amortizatigense as a result of the intangible assets thia acquired from VGX, and higher
employee stock based compensation due to the aatazlevesting of all Inovio stock options. The gmse was also attributed to higher
accounting, audit and valuation fees related tdMkeger and the combined company. These increases partially offset by a decrease in
outside consulting services related to partnerumgSECTA therapy program and other corporate adyiservices. Additionally, as a result of
the dissolution of our Norwegian subsidiaries, gahand administrative expenses were offset byekersal of an $887,000 deferred tax
liability previously recorded in connection withetloriginal acquisition of the Norwegian entity. @esl and administrative costs attributable to
Inovio AS were $341,000 and $376,000 for the yeaded December 31, 2009 and 2008, respectively.

Stock-based Compensation.

Stock-based compensation cost is meastithe grant date, based on the fair value of therdweduced by estimated forfeitures, and is
recognized as expense over the employee's regsésitece period. Total compensation cost for ococlsplans for the years ended
December 31, 2009 and 2008 was $1.8 million an@ sillion, of which $595,000 and $286,000 was id&d in research and development
expenses and $1.2 million and $746,000 was includgéneral and administrative expenses, respégtidé December 31, 2009, there was
$1.4 million of total unrecognized compensationtcoated to unvested stock options, which we ekperecognize over a weighted-average
period of 2.5 years, as compared to $752,000 foyé&ar ended December 31, 2008. Total stock-bamagensation for options granted to non-
employees for the years ended December 31, 2002G@G0®Iwas $339,000 and $58,000, respectively.

Other Income (Expense), net

We recorded other income (expense), nethfoyears ended December 31, 2009 and 2008 & #(llion) and $49,000, respectively. 1
increase in other income (expense), net, is prigndtie to the revaluation of registered commonlstearrants issued by us in October 2006,
August 2007 and July 2009. We revalue the warranésch balance sheet date to fair value. If unésest, the warrants will expire at various
dates between August 2010 and July 2014.

Interest Income (Expense), 1

Interest income (expense), net, for thesyeaded December 31, 2009 and 2008 was $2,009644J000, respectively. The decrease in
interest income (expense), net, for the year efEmbmber 31, 2009 as compared to the year endeshiber 31, 2008, was primarily due to a
lower average cash and investments balance and boweeage interest rate during the year, as wahascrease in interest expense related to
the convertible debt obtained in connection with kerger. This debt was converted to common stedkuigust 2009.

Gain (Loss) from investment in affiliated entity
Gain (loss) is a result of the change @ittvestment fair market value as of December 8092
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Income Taxe

Since inception, we have incurred operaliisges and accordingly have not recorded a pmvigr income taxes for any of the periods
presented. As of December 31, 2009, we had neatipgross carry forwards for federal, Californiad@Pennsylvania income tax purposes of
approximately $106.2 million, $67.5 million and $33nillion, respectively. We also had federal aradifdrnia research and development tax
credits of approximately $2.6 million and $1.6 moitl, respectively. If not utilized, the net opengtiosses and credits will begin to expire in
2013. Utilization of net operating losses and deedie subject to a substantial annual limitatioe th ownership change limitations provided
by the Internal Revenue Code of 1986, as amended.

Comparison of Years Ended December 31, 2008 and 200

The audited consolidated financial datettieryears ended December 31, 2008 and Decemb20@1,is presented in the following table
and the results of these two periods are useckidlidtussion thereafter.

Increase/ Increase/
December 31, December 31, (Decrease) (Decrease)
2008 2007 $ %

Revenues:
License fee and milestone payme  $ 791,40. $ 2,793,47¢ $ (2,002,07) (72)%
Revenue under collaborative reses

and development arrangeme 1,077,96 1,854,30: (776,33¢) (42)
Grants and miscellaneous revel 228,26 159,94¢ 68,31¢ 43
Total revenues 2,097,63. 4,807,72! (2,710,09) (56)
Operating expenses
Research and developmt 5,750,49. 9,625,94 (3,875,45) (40
General and administrati 10,005,60 11,080,20 (1,074,601 (10
Total operating expense:! 15,756,09 20,706,14 (4,950,05) (29
Loss from operations (13,658,46) (15,898,42) (2,239,95)) (14)
Other income, ne 49,00¢ 3,421,58! (3,372,57) (99)
Interest income, ne 643,83t 1,272,39 (628,56)) (49
Net loss (12,965,62) (11,204,44) (1,761,17) (16)
Imputed and declared dividends

preferred stocl — (23,339 23,33t 10C
Net loss attributable to common

stockholders $ (12,965,62) $ (11,227,77) $ (1,737,84) (15)%

Revenue

Our revenue consists of license fees, motespayments, and amounts received from collabveretsearch and development arrangerr
and grants.

Our total revenue decreased $2.7 millioB&% for the year ended December 31, 2008, as aathpa the year ended December 31, 2007
due to decreases in milestone payments and rewvsme collaborative research and development agrargts, offset partially by an increase
in grants and other revenue.

The $2.0 million decrease in license fems milestone payments for the year ended Decenthe2®8, as compared to fiscal 2007 was
primarily due to the recognition of a $2.0 milliarilestone payment during the year ended Decemhe&2@7, resulting from the achievement
of a clinical
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milestone by Merck for the filing of an investigatial new drug application for the second Merck ptdn a major market. Under our
agreement with Merck, we may receive additionalfeitmilestone payments linked to the successfutldpment of a product. Revenue from
other license agreements remained consistent dtlrengears ended December 31, 2008 and 2007.

The $776,000 decrease in revenue undealbmmthtive research and development arrangemernitgdbe year ended December 31, 2008,
as compared to the year ended December 31, 2087dweato an $368,000 decrease in Wyeth billingsdas our collaborative agreement
related to the commercialization of the Elgen deyvand $408,000 in lower Merck collaborative reskdnillings during 2008 as compared to
2007. Billings from research and development warkgrmed pursuant to the Wyeth and Merck agreemeets recorded as revenue as the
related research expenditures incurred.

The $68,000 increase in grant and miscetias revenue was due to more revenue recognizedrt8. Army grants during fiscal 2008 as
compared to fiscal 2007. On September 26, 2008eaeived a new contract for $933,000 from the Dipant of Defense (U.S. Army) to
continue research and development of DNA-basedinvasdelivered via our proprietary electroporasgstem. The contract, titled "Design
and Engineering of the Elgen Gene Delivery Systenstreening and Validation of Vaccine Candidafedlititary Relevance," will run
through May 2010. This project is focused on idgirtg DNA vaccine candidates with the potentiaptovide rapid, robust immunity to prot
against bio-warfare and bioterror attacks.

During the years ended December 31, 2088807, we recognized revenue of $135,000 and $089respectively, attributable to the
operations of our Norwegian subsidiary, Inovio Afich amounted to approximately 6% and 3% of otalte@venue. Inovio AS' revenue
primarily consists of amounts received from graatd licensing revenue.

Research and Development Exper

The $3.9 million decrease in research anglbpment expenses for the year ended Decemb&088&, as compared to fiscal 2007, was
primarily due to a decrease in clinical trial expes associated with patient enrollment, clinic&l sosts, data collection and monitoring costs
related to the discontinued SECTA clinical trigdslditional decreases are associated with reduce@fusonsulting and advisory services,
offset by higher labor and other development cassbciated with expansion of in-house engineemarasearch expertise. Research and
development expenses attributable to Inovio AS W&&1,000 and $697,000 for the years ended DeceBih@008 and 2007, respectively.

General and Administrative Expenses

General and administrative expenses inchuggness development expenses and the amortizstiotangible assets. The $1.1 million
decrease in general and administrative expensdbdgrear ended December 31, 2008, as compargtsd 2007, was primarily due to a
decrease in outside consulting and advisory sesviglated to partnering our SECTA therapy programwell as a decrease in personnel costs
and employee stock-based compensation expenset b¥fsncreased legal fees related to the execufidine definitive merger agreement with
VGX as well as other corporate matters. Generalagimdinistrative costs attributable to Inovio AS &&376,000 and $309,000 for the years
ended December 31, 2008 and 2007, respectively.

Stock-based Compensation.

Stock-based compensation cost is meastitee grant date, based on the fair value of thardweduced by estimated forfeitures, and is
recognized as expense over the employee's regsésitece period. Total compensation cost for ococlsplans for the years ended
December 31, 2008 and 2007 was $1.0 million an€ #illion, of which $286,000 and $354,000 was ineld in research and
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development expenses and $746,000 and $1.2 millaanincluded in general and administrative experrsapectively. At December 31, 20!
there was $752,000 of total unrecognized compeorsabst, related to unvested stock options, whierempect to recognize over a weighted-
average period of one year, as compared to $1l®mfbr the year ended December 31, 2007. Totalksbased compensation for options
granted to non-employees for the years ended Dese&ih 2008 and 2007 was $58,000 and $119,00(ctgely.

Other Income/(Expense)

We recorded other income (expense) foydas ended December 31, 2008 and 2007 of $49/a08&4 million, respectively. The
decrease in other income (expense) is primarilytdube revaluation of registered common stock args issued by us in October 2006 and
August 2007. We revalue the warrants at each balaheet date to fair value. If unexercised, theaves will expire in October 2011 and
August 2012, respectively.

Interest Income/(Expens

Interest income (expense) for the yearedidecember 31, 2008 and 2007 was $644,000 and#llidh, respectively. The decrease in
interest and other income for fiscal 2008, as caegbéo fiscal 2007, was primarily due to a lowesttand investments balance and lower
average interest rate.

Imputed and Declared Dividends on Preferred S

The holders of our Series C Preferred Steete entitled to receive an annual dividend atea of 6%, in shares of common stock or cash,
payable quarterly, through May 20, 2007. As paith@d dividend, we paid cash of $23,000 duringdis2007 to holders of our Series C
Preferred Stock. No dividends were paid to hold¢isur Series C Preferred Stock during the yeaedrdecember 31, 2008.

Income Taxe

Since inception, we have incurred operaliisges and accordingly have not recorded a pmvigr income taxes for any of the periods
presented. As of December 31, 2008, we had nettpgross carry forwards for federal and stat®ine tax purposes of approximately
$59.4 million and $58.0 million, respectively. Wle@had federal and state research and developgmentedits of approximately $1.2 million
and $1.5 million, respectively. If not utilized etimet operating losses and credits will begin farexin 2013. Utilization of net operating losses
and credits are subject to a substantial annud#hliion due to ownership change limitations prodidsy the Internal Revenue Code of 1986, as
amended.

Liquidity and Capital Resources

Historically, our primary uses of cash h&een to finance research and development activitduding clinical trial activities in the
oncology, DNA vaccines and other immunotherapy sasdaur business. Since inception, we have satisiur cash requirements principally
from proceeds from the sale of equity securitiashsas the financing discussed in more detail below

Working Capital and Liquidity

As of December 31, 2009, we had workingtehpf $25.2 million, as compared to $554,000 BBecember 31, 2008. The increase in
working capital during the year ended Decembe2809 was primarily due to our recent financing. oty 29, 2009, we entered into a
securities purchase agreement with certain ingtitat investors relating to the sale and issuaifi¢a)al1,111,110 shares of common stock and
(b) warrants to purchase a total of 2,777,776 shafeommon stock with an
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exercise price of $3.50 per share, for an aggrquatehase price of approximately $30.0 million. Werrants were exercisable beginning six
months after issuance and expire six months frardtte they are first exercisable. The sharesmhuan stock and warrants were sold in
units, consisting of one share of common stockan@rrant to purchase 0.25 of a share of commaikséd a purchase price of $2.70 per unit.
The offering closed on July 31, 2009. We receivetpeds from the funding of approximately $28.4ioml, after deducting offering expens

The change in working capital is also dud&RS investment securities and the related AR®1Rigeing reclassified from lortgrm asset
to current assets due to the time frame in whiely ttan be readily convertible to cash, offset hyeeditures related to our research and
development activities, as well as various genamdl administrative expenses related to legal, dtards, accounting and audit, and corporate
development. Based on management's projectionaraagsis, we believe that our cash and cash e@uitsabre sufficient to meet our planned
working capital requirements through the seconéldfe2011.

Our ARS are municipal debt obligations wathunderlying long-term maturity. Due to condigdn the global credit markets these
securities, representing a par value of $13.6 oniJlare currently not liquid.

In December 2008, we, via our wholly-owrsetbsidiary Genetronics, which holds the ARS, aa@kphn offer of ARS Rights from UBS.
The ARS Rights permit us to require UBS to purchmgeARS at par value at any time during the pedbdune 30, 2010 through July 2, 20
If we do not exercise our ARS Rights, the ARS wilhtinue to accrue interest as determined by timestef the ARS. If the ARS Rights are |
exercised before July 2, 2012 they will expire &S will have no further obligation to buy our AR3BS has the discretion to purchase or
sell our ARS at any time without prior notice sadoas we receive a payment at par upon any sasposition. UBS will only exercise its
discretion to purchase or sell our ARS for the psgof restructurings, dispositions or other sohgithat will provide us with par value for our
ARS. As a condition to accepting the offer of ARgHRs, we released UBS from all claims except ctafor consequential damages relating to
its marketing and sales of ARS. We also agreedmstrve as a class representative or receive ibenatier any class action settlement or
investor fund.

In conjunction with the acceptance of tHRARIghts, we also amended our existing loan ageaemith UBS Bank USA, increasing the
existing credit line up to $12.1 million, with t#RS pledged as collateral. The loan is treated"a® aet cost loan", as it bears interest at a rate
equal to the average rate of interest paid to Genies on the pledged ARS, and the net interedttodSenetronics is zero. We fully drew dc
on the line of credit in December 2008.

Historically, the fair value of ARS apprmated par value. While we continue to earn intesastur ARS at the maximum contractual
rates, these investments are not currently traaimbtherefore do not currently have a readily deiteaible market value. Accordingly, the
estimated fair value of the ARS no longer approxeagar value. We have used a discounted casimiloael to determine the estimated fair
value of our investment in ARS and our ARS Riglt®fDecember 31, 2009. The assumptions used paprg the discounted cash flow
model include estimates for interest rates, tindind amount of cash flows and expected holding gesfdhe ARS and ARS Rights.

As of December 31, 2009, we had an accuediideficit of $177.2 million. We have operateddoss since 1994, and we expect this to
continue for some time. The amount of the accuradlaeficit will continue to increase, as it will bgpensive to continue research and
development efforts. If these activities are susftd@nd if we receive approval from the FDA to k&trDNA vaccines and equipment, then
even more funding will be required to market anltitee approved vaccine products and equipment.othieome of the above matters cannot
be predicted at this time. We are evaluating pédeotllaborations as an additional way to fundragiens. We will continue to rely on outside
sources of financing to meet our capital needs heynid-2011.

58




Table of Contents
Off-Balance Sheet Arrangements

We do not have any off-balance sheet agargts that have or are reasonably likely to hawarent or future effect on our financial
condition, changes in financial condition, revenexpenses, and results of operations, liquiditpjtahexpenditures or capital resources.

Contractual Obligations

On December 19, 2008, we amended our egittian agreement with UBS Bank USA, increasingetkisting credit line up to
$12.1 million, with our Auction Rate Securities gidged as collateral. We fully drew down on the lieredit on December 23, 2008. Advan
under the Line of Credit bear interest at LIBORspIL00% (the "Spread Over LIBOR"). UBS may chargeSpread Over LIBOR at its
discretion when the Collateral consisting of ARSyrba sold, exchanged or otherwise conveyed by ugrfiss proceeds that are, in the
aggregate, not less than the par value of suchiiesuThe loan is treated as a "no net cost Ipag'lt bears interest at a rate equal to the
average rate of interest paid to us on the pledd®s, and the net interest cost to us is zero.

As of December 31, 2009, we did not haweaher material long-term debt or other known cactual obligations, except for the
operating leases for our facilities, which expime2013 through 2017, and operating leases for cepi¢hich expire in 2011.

We are contractually obligated to makefti®wing operating lease payments as of DecembhefB09:

Less than More than
Total 1 year 1-3years 3 -5years 5 years
Operating lease obligatiol $ 3,720,14¢ $ 631,43C $ 1,189,36: $ 949,37¢ $ 949,97

ITEM 7A. QUALITATIVE AND QUANTITATIVE DISCLOSURE S ABOUT MARKET RISK
Interest Rate Ris

Market risk represents the risk of losg thay impact our consolidated financial positicsults of operations or cash flows due to ad\
changes in financial and commodity market prices rates. We are exposed to market risk primarilthearea of changes in United States of
America interest rates and conditions in the creditkets, and the recent fluctuations in interatts and availability of funding in the credit
markets primarily impacts the performance of owestments. We do not have any material foreignetuoy or other derivative financial
instruments. Under our current policies, we douss interest rate derivative instruments to mamxgesure to interest rate changes. We
attempt to increase the safety and preservatiauoinvested principal funds by limiting defaukkj market risk and reinvestment risk. We
mitigate default risk by investing in investmenade securities.

Fair Value Measuremen

All of our investment securities are cléissi as trading securities and are reported omdmsolidated balance sheet at market value. Our
investment securities consist of auction rate sgesi("ARS") issued primarily by municipalities,itiv a par value of approximately
$13.6 million. As a result of the negative condidn the global credit markets, our ARS are culyemot liquid, and if we do not exercise our
ARS Rights (discussed in the following paragrapk)osuld be required to hold them until they areeesded by the issuer or to maturity. In the
event we need to access the funds that are itiguidl state, we will not be able to do so withaubss of principal, until the securities are
redeemed by the issuer or they mature.

In December 2008, we, via our wholly-owrsedbsidiary Genetronics, which holds the ARS, aakph offer of ARS Rights from our
investment advisor, UBS Financial Services, Inc., a
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subsidiary of UBS AG, or UBS. The ARS Rights perustto require UBS to purchase our ARS at par vatany time during the period of
June 30, 2010 through July 2, 2012. If we do netese our ARS Rights, the ARS will continue toraecinterest as determined by the terms
of the ARS. If the ARS Rights are not exercisecbbefluly 2, 2012 they will expire and UBS will have further obligation to buy our ARS.
UBS has the discretion to purchase or sell our AR&y time without prior notice so long as we iee@ payment at par upon any sale or
disposition. UBS will only exercise its discretitmpurchase or sell our ARS for the purpose ofuestrings, dispositions or other solutions
that will provide us with par value for our ARS. Asondition to accepting the offer of ARS Rightsg, released UBS from all claims except
claims for consequential damages relating to it&ketang and sales of ARS. We also agreed not tesas a class representative or receive
benefits under any class action settlement or tovdésnd.

In conjunction with the acceptance of tHRSARIghts, we also amended our existing loan ageaemith UBS Bank USA, increasing the
existing credit line up to $12.1 million, with t#RS pledged as collateral. The loan is treated"a® aet cost loan", as bears interest at a rate
equal to the average rate of interest paid to uhempledged ARS, and our net interest cost is. A fully drew down on the line of credit in
December 2008.

Foreign Currency Ris

We have operated primarily in the Unitedt&$ of America and most transactions during tlae gaded December 31, 2009, have been
made in U.S. dollars. Accordingly, we have not hag material exposure to foreign currency ratetflaions, with the exception of the
valuation of our equity investment in VGX Int'l. Vd® not have any foreign currency hedging instrusenplace.

We have conducted clinical trials in Eurapeonjunction with several Clinical Research Qrigations ("CRO's"), where we have clinical
sites being monitored by Clinical Research AssesidtCRA's"). While invoices relating to these al trials are generally denominated in
U.S. dollars, our financial results could be aféecby factors such as inflation in foreign currescin relation to the U.S. dollar, in markets
where these vendors have assisted us in condubtisg clinical trials.

Certain transactions related to our Company our subsidiary Inovio Asia Pte. Ltd. ("IAPL&e denominated primarily in foreign
currencies, including Euros, British Pounds, Caaadbollars, and Singapore Dollars. Our equity itwvest in VGX Int'l is denominated in
South Korean Won. As a result, our financial ressatiuld be affected by factors such as changewdigh currency exchange rates or weak
economic conditions in foreign markets where Inadaducts business, including the impact of thetag crisis in the global financial
markets in such countries and the impact on bahutls. dollar and the noted foreign currencies.

We do not use derivative financial instrumisefor speculative purposes. We do not engaggdhaange rate hedging or hold or issue
foreign exchange contracts for trading purposestedtly, we do not expect the impact of fluctuation the relative fair value of other
currencies to be material in 2010.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY D ATA

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

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUN TANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.
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ITEM 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

As of December 31, 2009, an evaluation ggasged out by the company, with the participatidrour Chief Executive Officer and Chief
Financial Officer, of the effectiveness of our diisure controls and procedures (as defined in RB#L5(e) under the Securities Exchange
of 1934). Based upon that evaluation, our Chiefdatige Officer and Chief Financial Officer conclutihat these disclosure controls and
procedures were effective as of the end of theogexovered by this report.

Internal Control Over Financial Reporting
Management's Annual Report on Internal Control Owigrancial Reporting

Our management is responsible for estahlisand maintaining adequate internal control dwemcial reporting, as defined in Rules 13a-
15(f) and 15d-15(f) under the Securities Exchangeoh 1934. Our internal control over financial oefing is a process designed under the
supervision of our Chief Executive Officer and GHi@ancial Officer to provide reasonable assuraegarding the reliability of financial
reporting and the preparation of our financialestagnts for external purposes in accordance with geBerally accepted accounting principles.

As of December 31, 2009, management, \mighplarticipation of the Chief Executive Officer abtief Financial Officer, assessed the
effectiveness of our internal control over finahceporting based on the criteria for effectiveeimial control over financial reporting
established in "Internal Control—Integrated Framewaissued by the Committee of Sponsoring Orgaiona ("COSO") of the Treadway
Commission. Our assessment did not include evalyaiie effectiveness of internal control over ficiahreporting of our recently acquired
subsidiary, VGX Pharmaceuticals, Inc., which idined in our 2009 consolidated financial statemants constituted: $19.9 million total
assets as of December 31, 2009 and $3.5 milliorfaAd7 million of revenues and net loss, respelstifer the year then ended. We did not
assess the effectiveness of internal control amantial reporting at this newly acquired subsiglidme to the complexity associated with
assessing internal controls during the integragiforts and limited company resources, thus makiegcompletion of the process in 2009
impractical. Based on the assessment, managenentnileed that we maintained effective internal colndver financial reporting as of
December 31, 2009.

Attestation Report of Independent Registered PWaimounting Firrr

This annual report does not include arstdten report of our independent registered pudtimounting firm regarding internal control o
financial reporting. Management's report was nbjextt to attestation by our independent registerdalic accounting firm pursuant to
temporary rules of the Securities and Exchange Ciggiom that permit us to provide only managemeepert in this annual report.

Changes in Internal Control over Financial Repogtin

There have not been any changes in oumiateontrol 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, 2009, that have materially
affected, or are reasonably likely to materiallieaf, our internal control over financial reporting

ITEM 9B. OTHER INFORMATION

On March 24, 2010, we entered into a Caoltabon and License Agreement (the "Agreement"hWIGX International ("VGX Int'l").
Under the Agreement, we granted VGX Int'l an exgtels
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license to Inovio's SynCon™ universal influenzachae delivered with electroporation to be develojedertain countries in Asia (the
"Product").

As consideration for the license granted@&X Int'l, we will receive a research and devel@mninitiation fee, as well as research supg
annual license maintenance fees and royalties bRmeduct sales. In addition, contingent upon adarigent of clinical and regulatory
milestones, we will receive development payments ¢ive term of the Agreement. The Agreement alsgiges Inovio with exclusive rights
supply devices for clinical and commercial purpo@esluding single use components) to VGX Int'l fege in the Product.

The term of the Agreement commenced upeaction and will extend on a country by countryibamtil the last to expire of all Royalty
Periods for the territory (as such term is defimethe Agreement) for any Product in that countnyless the Agreement is terminated earlier in
accordance with its provisions as a result of drebg mutual agreement, or by VGX Int'l right torténate without cause upon prior written
notice.

PART Il
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPO RATE GOVERNANCE

The information required by this Item 1hereby incorporated by reference from our defiriforoxy statement, to be filed pursuant to
Regulation 14A within 120 days after the end of B0@9 fiscal year.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this Item 1hereby incorporated by reference from our defiriforoxy statement, to be filed pursuant to
Regulation 14A within 120 days after the end of 2009 fiscal year.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIA L OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information required by this Item 1ereby incorporated by reference from our defiriforoxy statement, to be filed pursuant to
Regulation 14A within 120 days after the end of B0@9 fiscal year.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANS ACTIONS, AND DIRECTOR INDEPENDENCE

Director independence and other informatixuired by this Item 13 is hereby incorporateddfgrence from our definitive proxy
statement, to be filed pursuant to Regulation 14thiw 120 days after the end of our 2009 fiscalryea

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The information required by this Item 1ereby incorporated by reference from our defiriforoxy statement, to be filed pursuant to
Regulation 14A within 120 days after the end of B0@9 fiscal year.
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PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES
1. Financial Statemen
Consolidated financial statements requiceble filed hereunder are indexed on Page F-2 hereo
2. Financial Statement Schedules

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

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

Ezmggr Description of Document
2.1# Amended and Restated Agreement and Plan of M8ygand Among Inovio Biomedical
Corporation, Inovio Acquisition, LLC, and VGX Phaageuticals, Inc. dated December 5,
2008 (included as\nnex Ato the registrant's Registration Statement on Fa#). (File
No. 33:-156035), filed on January 23, 200

2.2 Amendment No. 1 to Amended and Restated Mergeedkgent by and among Inovio
Biomedical Corporation, Inovio Acquisition, LLC, dVGX Pharmaceuticals, Inc. dated
March 31, 2009 (incorporated by reference to Extiti of the registrant's Current Report
on Form K filed on March 31, 2009

3.1(a) Amended and Restated Certificate of Incorponatincorporated by reference to
Exhibit 3.1 of the registrant's Registration Stagaton Form S-3 (File No. 333-108752)
filed on September 12, 200:

(b) Certificate of Amendment to Amended and Restatetifiate of Incorporation as file
with the Delaware Secretary of State on Septem®g2d04 (incorporated by reference to
Exhibit 3.1 of the registrant's Current Report amrfr &-K filed September 16, 2004

(c) Certificate of Amendment to the Amended and Redt@rtificate of Incorporation as fil
with the Delaware Secretary of State on March 8D52incorporated by reference to
Exhibit 3.1 of the registrant's Current Report amrfr ¢-K filed on April 4, 2005)

3.2(a) Certificate of Designations, Rights and Prafees of Series C Convertible Preferred Stock
of Registrant (incorporated by reference to ExHh& of the registrant's Registration
Statement on Form-3 filed on June 21, 2004

(b) Certificate of Decrease of Shares of Serieu@@ative Convertible Preferred Stock of
Registrant (incorporated by reference to Exhibdt&.the registrant's Registration
Statement on Form-3 filed on June 21, 2004

3.2 Amended and Restated Bylaws of Inovio BiomedicalpBoation (incorporated k
reference to Exhibit 3.6 to the registrant's CurfReport on Form 8-K filed on August 18,
20009).

4.2t  Warrant to Purchase Common Stock, dated Septensh@000 by and between t
Registrant and the University of South Florida Reske Foundation (incorporated by
reference to Exhibit 10.6 of the registrant's FAG-Q filed on November 9, 200C

4.4t  Warrant to Purchase Common Stock, dated Septeh3h@000 by and between the
Registrant and Dr. Richard Gilbert (incorporateddfgrence to Exhibit 10.7 of the
registrant's Form 2-Q filed on November 9, 200C
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Exhibit
Number

Description of Document

451

4.¢f

4.1z

4.1z

4.14

4,16+

417+

4.1¢

10.1

10.zt

10.%t

10.4

10.5+

Warrant to Purchase Common Stock, dated Septebdh@000 by and between the
Registrant and Dr. Richard Heller (incorporateddfgrence to Exhibit 10.8 of the
registrant's Form 2-Q filed on November 9, 200C

Warrant to Purchase Common Stock, dated Septetdh@000 by and between the
Registrant and Dr. Mark Jaroszeski (incorporatedeigrence to Exhibit 10.9 of the
registrant's Form -Q filed on November 9, 200C

Form of Common Stock Purchase Warrant dated asmefber 15, 2006 by and betwt
the registrant and each of the purchasers listeSlobedule 1 to the Securities Purchase
Agreement (Exhibit 10.23 herein) (incorporated éference to Exhibit 4.3 of the
registrant's Current Report on Fori-K filed on September 20, 200¢

Registration Rights Agreement dated as of Septeitihe2006 by and among registrant
certain investors indicated on a schedule theistm(porated by reference to Exhibit 10.5
of the registrant's Quarterly Report on Forn-Q filed on November 9, 200€

Form of Common Stock Purchase Warrant to be usexhtiybetween the registrant ¢
each of the purchasers listed on Schedule 1 t8elearities Purchase and Exchange
Agreement (Exhibit 10.25 herein) (incorporated éference to Exhibit 4.24 of the
registrant's Annual Report on Form-K filed on March 16, 2007

Form of Restricted Stock Award Grants under the720énnibus Stock Incentive Pl
(incorporated by reference to Exhibit 4.3 to thgiReant's Registration Statement on
Form ¢-8 filed on May 14, 2007

Form of Incentive and N¢-Qualified Stock Option Grants under the 2007 Omsitock
Incentive Plan (incorporated by reference to Exhibl to the Registrant's Registration
Statement on Form S-8 filed with the Securities Brdhange Commission on May 14,
2007).

Form of Common Stock Greenshoe Warrant issued dyidrBiomedical Corporatio
(incorporated by reference to Exhibit 4.1 to thgistrant's Current Report on Form 8-K
filed on July 30, 2009

Lease Agreement by and between the registran1 @8d Sentry Park West LLC dated
December 10, 200!

License Agreement dated September 20, 2000 by etweebn the registrant and 1
University of South Florida Research Foundatior, (incorporated by reference to
Exhibit 10.5 of the registrant's Form-Q filed on November 9, 200C

Non-Exclusive License and Research Collaboration Agesg dated as of May 21, 2004
by and among the registrant and Merck & Co., Imcl @enetronics, Inc., a subsidiary of
the registrant (incorporated by reference to ExHibBil to the Quarterly Report on

Form 1(-Q filed on August 13, 2004

Form of Warrant to Purchase Common Stock (incotedray reference to Exhibit 4.2
the registrant's Current Report on For-K filed August 6, 2007)

Form of Employment Agreement by and between d¢géstrant and Peter Kies, effective
only upon closing of the Merger (incorporated bigrence to Exhibit 10.24 as filed with
the registrant's registration statement on Form(Sié No. 333-156035) on December 10,
2008).
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Exhibit
Number

Description of Document

10.€

10.7

10.€

10.€

10.1(+

10.1%#

10.12f

10.1%f

10.14f

10.1¢

10.1¢f

Voting Trust Agreement dated June 1, 2009 byandng Inovio Biomedical Corporation,
the stockholders listed on Schedule | thereto, 8iBenito, Tee Khiang Ng and Dr. Morton
Collins (incorporated by reference to Exhibit 1@ Xhe registrant's Current Report on
Form &K filed on June 1, 2009

Form of Placement Agent Agreement by and betvieevio Biomedical Corporation and
Rodman & Renshaw LLC dated July 29, 2009 (incoratdy reference to Exhibit 10.1 to
the registrant's Current Report on For-K filed on July 30, 2009

Securities Purchase Agreement dated July 29, 29@ & among Inovio Biomedic
Corporation and the purchasers identified on theature pages thereto (incorporated by
reference to Exhibit 10.2 to the registrant's QurRReport on Form 8-K filed on July 30,
20009).

Form of Indemnification Agreement for DirectorsdeOfficers of Inovio Biomedical
Corporation (incorporated by reference to Exhibitl1to the registrant's Quarterly Repor
Form 1(-Q for the quarterly period ended June 30, 2008¢ifdn August 19, 200¢

Amended and Restated Employment Agreement dateab@c6, 2009 by and betwe
Inovio Biomedical Corporation and Dr. Avtar Dhillgmcorporated by reference to
Exhibit 10.1 to the registrant's Current Reporfamm &K filed on October 6, 2009

Amended and Restated 2007 Omnibus Incentive Ptaorforated by reference
Exhibit 10.2 to the registrant's Quarterly Reportrmrm 10 for the quarterly period end
September 30, 2009, filed on November 13, 2C

License Agreement dated June 26, 2000 by and guBaylor College of Medicine,
Valentis, Inc. and Applied Veterinary Systems, s filed with the registrant's registration
statement on Form-4 (File No. 33-156035) on April 27, 2009

License Agreement dated January 25, 2001 by atveelen Baylor College of Medicine and
Applied Veterinary Systems, Inc. as assigned to @Mrmaceuticals, Inc., as amended by
First Amendment dated April 17, 2002, Second Ameaindated May 29, 2002, Third
amendment dated March 5, 2002, Fourth Amendmertdapril 14, 2004 and Fifth
Amendment dated February 15, 2007 (incorporategtference to Exhibit 10.27 as filed
with the registrant's registration statement om#8r4 (File No. 333-156035) on April 27,
2009).

License Agreement dated November 5, 2001 by anddmet The Trustees of the Univers
of Pennsylvania and VGX Pharmaceuticals, Inc.nasraded by First Amendment dated
August 15, 2005(incorporated by reference to ExHiBi29 as filed with the registrant's
registration statement on Forr-4 (File No. 33-156035) on April 27, 2009

Agreement of Lease dated January 21, 2005 byatveeen 450 Sentry Parkway Associates
and VGX Pharmaceuticals, Inc.; Addendum confirmessé term dated June 16, 2005
(incorporated by reference to Exhibit 10.30 adfildth the registrant's registration
statement on Form-4 (File No. 33-156035) on April 27, 2009

R&D Alliance Agreement dated December 19, 200%uhy between Ganial
Immunotherapeutics, Inc. and VGX Pharmaceuticals, (incorporated by reference to
Exhibit 10.31 as filed with the registrant's regitibn statement on Form S-4 (File No. 333-
156035) on April 27, 2009
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Exhibit
Number

Description of Document

10.1%

10.1¢&F

10.1¢F

10.2(F

10.21F

10.22

10.2%F

10.24F

10.2¢

10.2¢t

10.2%

10.2¢

Asset Purchase Agreement dated February 21, 30@Ad among Ronald O. Bergan, Mary
Alice Bergan, and VGX Pharmaceuticals, Inc. (incogbed by reference to Exhibit 10.3Z
filed with the registrant's registration statememt~orm S-4 (File No. 333-156035) on

April 27, 2009).

License Agreement dated May 9, 2007 by and betBaglor University and VGX
Pharmaceuticals, Inc. (incorporated by referendextabit 10.34 as filed with the
registrant's registration statement on For-4 (File No. 33:-156035) on April 27, 2009

R&D Collaboration and License Agreement dated Rihe2007 by and between VC
International, Inc. and VGX Pharmaceuticals, lircdrporated by reference to

Exhibit 10.35 as filed with the registrant's regiibn statement on Form S-4 (File No. 333-
156035) on April 27, 2009

Non-Exclusive License Agreement dated September 17 B§Gand between VGX Animal
Health, Inc. and VGX Pharmaceuticals, Inc. (incogped by reference to Exhibit 10.36 as
filed with the registrant's registration statememt~orm S-4 (File No. 333-156035) on
April 27, 2009).

License Agreement dated September 1, 2007 bpetwkeen VGX Animal Health, Inc. and
VGX Pharmaceuticals, Inc. (incorporated by refeestacExhibit 10.37 as filed with the
registrant's registration statement on For-4 (File No. 33:-156035) on April 27, 2009

Assignment of Contingent Payments Agreement datgdi&@r 20, 2007 by and amo
Ronald O. Bergan, Mary Alice Bergan, VGX Animal Hbalnc., and VGX
Pharmaceuticals, Inc. (incorporated by referendextabit 10.38 as filed with the
registrant's registration statement on For-4 (File No. 33-156035) on April 27, 2009

R&D Collaboration and License Agreement dated Ddmam 8, 2006 by and between V1
International, Inc. and VGX Pharmaceuticals, las.amended by First Amendment dated
October 31, 2007 and as amended by Second Amendfatt August 4, 2008
(incorporated by reference to Exhibit 10.39 agifigth the registrant's registration
statement on Form-4 (File No. 33-156035) on April 27, 2009

Sales and Marketing Agreement dated Februar2@®3 by and between VGX
International and VGX Pharmaceuticals, Inc. (incogbed by reference to Exhibit 10.42 as
filed with the registrant's registration statememt~orm S-4 (File No. 333-156035) on

April 27, 2009).

Employment Agreement dated March 31, 2008 by amdédsn J. Joseph Kim, Ph.D. a
VGX Pharmaceuticals, Inc., as amended by First Admeant of Employment Agreement
dated March 31, 2008 (incorporated by referendextubit 10.43 as filed with the
registrant's registration statement on For-4 (File No. 33-156035) on April 27, 2009

CELLECTRA ™ Device License Agreement dated Apri] 2608 by and between VG
International and VGX Pharmaceuticals, Inc. (incogted by reference to Exhibit 10.44 as
filed with the registrant's registration statememt~orm S-4 (File No. 333-156035) on

April 27, 2009).

Asset Purchase Agreement dated June 10, 2008 bgraodg VGXI, Inc. and VG?
Pharmaceuticals, Inc. (incorporated by referendextabit 10.48 as filed with the
registrant's registration statement on For-4 (File No. 33-156035) on April 27, 2009

Sublease Agreement dated June 10, 2008 by and dred@XI, Inc. and VGX
Pharmaceuticals, Inc. (incorporated by referendextabit 10.49 as filed with the
registrant's registration statement on For-4 (File No. 33-156035) on April 27, 2009
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l\lférr:ggr Description of Document
10.2¢t  Patent License Agreement dated April 27, 200@ry between The Trustees of the
University of Pennsylvania and VGX Pharmaceuticils,, as amended by First
Amendment dated June 12, 2008(incorporated byaeéerto Exhibit 10.50 as filed with
the registrant's registration statement on Form(Bidé No. 333-156035) on April 27,
2009).

10.3(+ 2001 Equity Compensation Plan for VGX Pharmacailgi Inc., as amended (incorporated
by reference to Exhibit 10.62 as filed with theisé@nt's registration statement on Form S-
4 (File No. 33-156035) on April 27, 2009

10.3+ 2007 Equity Compensation Plan for VGX Animal Healtit. (incorporated by reference
Exhibit 10.63 as filed with the registrant's regiibn statement on Form S-4 (File No. 333-
156035) on April 27, 2009

10.3z  Memorandum of NIH Research Grant Agreement bylaidieen National Institute of
Allergy and Infectious Diseases and VGX Pharmacaigj Inc. (incorporated by reference
to Exhibit 10.66 as filed with the registrant'sistgation statement on Form S-4 (File
No. 33:-156035) on April 27, 2009

10.3:  Form of Warrant to Purchase Common Stock issyed®X Pharmaceuticals, Inc. since
2003 (incorporated by reference to Exhibit 10.67ilad with the registrant's registration
statement on Form-4 (File No. 33-156035) on April 27, 2009

10.3¢  Form of Warrant Purchase Agreement for WarranBuichase Common Stock issued
VGX Pharmaceuticals, Inc. since 2003 (incorpordtedeference to Exhibit 10.68 as filed
with the registrant's registration statement om#8r4 (File No. 333-156035) on April 27,
2009).

21.1 Subsidiaries of the registral
23.1 Consent of Independent Registered Public Accouring.

24.1  Power of Attorney (included on signature pay

31.1 Certification of the Chief Executive Officer puent Securities Exchange Act Rule 13a-14
(a).

31.z Certification of the Chief Financial Officer pursueéecurities Exchange Act Rule -14
(a).

32.1  Certification pursuant to 18 U.S.C. 1350, as deldpursuant to Section 906 of the
Sarbane-Oxley Act of 2002

# The registrant hereby agrees to furnish the staffa confidential basis, a supplemental copy of@nitted schedule upc
the staff's request.

+ Designates management contract, compensatory pimamgement.
1) We have applied with the Secretary of the Secsraied Exchange Commission for confidential treatroénertain
information pursuant to Rule 24b-2 of the Secwsitixchange Act of 1934. We have filed separateti wir application

a copy of the exhibit including all confidentialntions, which may be made available for public exspn pending the
Securities and Exchange Commission's review o&fiication in accordance with Rule :-2.
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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, thereduolp authorized on March 26, 2010.

Inovio Biomedical Corporation

By: /s/ 3. JOSEPH KIM

J. Joseph Kim
President, Chief Executive Officer and
Director

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, thatleperson whose signature appears below constantsppoints J. Joseph Kim
and Peter Kies, and each of them severally, hieeotrue and lawful attorney-in-fact with powersofbstitution and resubstitution to sign in his
or her name, place and stead, in any and all cégmdio do any and all things and execute anyadlridstruments that such attorney may deem
necessary or advisable under the Securities ExehAngof 1934 and any rules, regulations and regouémts of the U.S. Securities and
Exchange Commission in connection with the Annughétt on Form 10-K and any and all amendments dieastfully for all intents and
purposes as he or she might or could do in peesuhhereby ratifies and confirms all said attorAey&ct and agents, each acting alone, and
his or her substitute or substitutes, may lawfdityor cause to be done by virtue hereof.

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

Signature Title Date

/s J. JOSEPH KIN President, Chief Executive Officer and
Director

(Principal Executive Officer

March 26, 201(
J. Joseph Kin

/s AVTAR DHILLON
Executive Chairman

March 26, 2010
Avtar Dhillon

/sl PETER KIES

Peter Kies

/s/ SIMON X. BENITO

Simon X. Benitc

Chief Financial Officer
(Principal Accounting Officer and
Principal Financial Officer

Director
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Signature

/sl TEE KHIANG NG

Tee Khiang N¢

/s MORTON COLLINS

Morton Collins

/s DAVID WILLIAMS

David Williams

/s/ KEITH WELLS

Keith Wells

Director

Director

Director

Director

Title
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Date

March 26, 2010

March 26, 2010

March 26, 2010

March 26, 2010
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Report of Independent Registered Public Accountindrirm

The Board of Directors and Stockholders
Inovio Biomedical Corporation

We have audited the accompanying cons@itbtlance sheets of Inovio Biomedical Corporati®of December 31, 2009 and 2008 and
the related consolidated statements of operatgioskholders' equity and cash flows for each otttinee years in the period ended
December 31, 2009. These financial statementdareesponsibility of the Company's management.régponsibility is to express an opinion
on these financial statements based on our audits.

We conducted our audits in accordance thighstandards of the Public Company Accounting €igat Board (United States). Those
standards require that we plan and perform thet émdbtain reasonable assurance about whethdindoecial statements are free of material
misstatement. We were not engaged to perform ai @fuitie Company's internal control over finangigborting. Our audits included
consideration of internal control over financigbogting as a basis for designing audit procedurasare appropriate in the circumstances, but
not for the purpose of expressing an opinion oreffectiveness of the Company's internal contr@rdinancial reporting. Accordingly, we
express no such opinion. An audit also includesrémiag, on a test basis, evidence supporting thewems and disclosures in the financial
statements, assessing the accounting principlesarsg significant estimates made by managementeaaidating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statementieneed to above present fairly, in all materialpests, the consolidated financial position of Irx
Biomedical Corporation at December 31, 2009 and280d the consolidated results of its operatiowbits cash flows for each of the three
years in the period ended December 31, 2009, ifoocmity with U.S. generally accepted accountingipiples.

/sl Ernst & Young LLP

San Diego, California
March 26, 2010
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Inovio Biomedical Corporation

CONSOLIDATED BALANCE SHEETS

December 31,

2009 2008
ASSETS
Current assets:
Cash and cash equivale $ 30,296,21 $ 14,115,28
Shor-term investment 10,397,53 —
Auction rate security right 3,145,151 —
Accounts receivabl 259,20° 671,18
Accounts receivable from affiliated ent 58,85 —
Prepaid expenses and other current a: 409,84! 477,28t
Total current assets 44,566,380 15,263,75
Long-term investment — 9,169,47.
Auction rate security right — 4,281,49.
Fixed assets, ni 343,45 353,80°
Intangible assets, n 12,968,93 5,850,541
Goodwill 10,113,37 3,900,71.
Investment in affiliated entit 12,330,80 —
Other asset 305,54 167,25(
Total assets $ 80,628,991 $ 38,987,02
LIABILITIES AND STOCKHOLDERS' EQUITY

Current liabilities:
Accounts payable and accrued expel $ 3,44575 $ 1,367,30
Accounts payable and accrued expenses due tasdtlientity 445,09: —
Accrued clinical trial expense¢ 299,26 399,91¢
Line of credit 12,114,76 12,109,42
Common stock warran 2,774,85! 224,58
Deferred revenu 270,32t 523,54
Deferred ren — 84,81«
Total current liabilities 19,350,03 14,709,58
Deferred revenue, net of current port 82,59/ 4,269,15.
Deferred rent, net of current porti 11,33¢ 14,89¢
Deferred tax liabilitie: — 887,25(
Total liabilities 19,443,97 19,880,88
Commitments and contingenci
Inovio Biomedical Corporation stockholders' equity:
Preferred stock—par value $0.001; Authorized shd@$00,000,

issued and outstanding: 26 and 71 at December0®8, 2nd

December 31, 2008, respectiv: — —
Common stoc—par value $0.001; Authorized shares: 300,000,

issued and outstanding: 102,746,058 and 102,74&058

December 31, 2009 and 44,116,800 and 44,023,050 at

December 31, 2008, respectivi 102,74¢ 44,02:
Additional paic-in capital 237,577,977 171,868,91
Accumulated defici (177,224,43) (152,812,94)
Accumulated other comprehensive inco 105,79¢ 6,15¢
Total Inovio Biomedical Corporation stockholders' ejuity 60,562,07 19,106,14
Non-controlling interes 622,86¢ —
Total stockholders' equit 61,184,94 19,106,14

Total liabilities and stockholders' equity

The accompanying notes are an integral part okthessolidated financial statements.
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Inovio Biomedical Corporation

CONSOLIDATED STATEMENTS OF OPERATIONS

For the Years ended December 31,

2009 2008 2007

Revenues:
License fee and milestone payme $ 4,929,300 $ 791,40: $ 2,793/47
Revenue under collaborative research and

development arrangemet 125,99¢ 1,077,96 1,854,30:
Grants and miscellaneous revel 4,064,801 228,26« 159,94¢
Total revenues 9,120,11. 2,097,63. 4,807,72!
Operating expenses:
Research and developmt 9,408,45 5,750,49. 9,625,94
General and administrati\ 13,669,40 10,005,60 11,080,20
Total operating expense:! 23,077,86 15,756,09 20,706,14
Loss from operations (13,957,75) (13,658,46)  (15,898,42)
Other income (expense):
Other income/(expense), r (1,258,84) 49,00¢ 3,421,58!
Interest income, ne 2,29: 643,83t 1,272,39
Loss from investment in affiliated enti (9,244,61) — —
Net loss (24,458,92)  (12,965,62) (11,204,44)
Net loss attributable to n-controlling interes 47,43¢ — —
Imputed and declared dividends on preferred s — — (23,339

Net loss attributable to Inovio Biomedical
Corporation

$ (24,411,48) $ (12,965,62) $ (11,227,77)

Loss per common share—basic and diluted:
Net loss per share attributable to Inovic

Biomedical Corporation stockholders $ (0.39) $ (0.30) $ (0.27)
Weighted average number of common share
outstanding—basic and diluted 74,714,13 43,914,00 41,493,41

The accompanying notes are an integral part oktheasolidated financial statements.
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Balance at
December 3
2006

Exercise of
stock option:
for cash

Exercise of
warrants for
cash

Cashless
exercise of
warrants

Conversions @
preferred
stock to
common
stock

Conversions ¢
ordinary
shares to
common
stock

Cash receipt
towards
stockholder
notes
receivable

Issuance of
common
stock for
consulting
services

Issuance of
common
stock for
cash, net of
issuance
costs of

$110,313

Stock-based
compensatic

Comprehensiv
loss:

Net loss
attributable
to common
stockholder:

Unrealized
gain on
investments

Foreign
currency
translation
gain

Total
comprehens
loss

Balance at
December 3
2007

Exercise of
stock option:
for cash

Conversions ¢
preferred
stock to
common
stock

Reserve for
stockholder
note
receivable

Issuance of
common

Inovio Biomedical Corporation

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

Preferred stock Common stock

Accumulated

other Non- Total

Additional Receivables Accumulated comprehensive controlling stockholders
Number Number paid-in from

of shares Amount of shares Amount _ capital  stockholders deficit (loss) income _interest equity
1,028,06' $ 1,02¢ 35,639,52 $35,63¢$146,783,73 $  (86,03()$(128,619,54) $ 37,04 — $ 18,151,86
— — 94,56: 94 218,40 — — — — 218,50:
— — 3,08: 3 7,39¢ — — — — 7,391
— — 38,09: 38 (39) — — — — —
(914,68)  (915) 960,23t 961 (46) — — — — —
— — 2,201,64. 2,20z 5,347,79: — — — — 5,349,99!
— — — — — 36,03( — — — 36,03(
— — 263,75 264 610,76: — — — — 611,02¢
— — 4,595,09. 4,59t 16,059,82 — — — — 16,064,42.
— — 18,75( 19 1,702,791 — — — — 1,702,80!
— — — — — —  (11,227,77) — —  (11,227,77)
— — — — — — — 9,94¢ — 9,94¢
— — — — — — — 110,54: — 110,54:
_ _ _ — — = — — — (11,107,29)
113,38: $ 112 43,814,73 $43,81£$170,730,62 $  (50,0000$(139,847,32) $ 157,53: —$ 31,034,75
— — 1,25( 1 1,087 — — — — 1,08¢
(113,31) (119 113,31: 112 — — — — — —
— — — — — 50,00( — — — 50,00(



stock for
consulting
services

Stock-based
compensatic

Comprehensiy
loss:

Net loss
attributable
to common
stockholder:

Unrealized
loss on
investments

Foreign
currency
translation
loss

Total
comprehens
loss

Balance at

December 3
2008

56,25( 55 46,52(

37,50( 38 1,090,68!

—  (12,965,62)

(9,949

(141,42)

— 46,57¢

— 1,090,72.

—  (12,965,62)

— (9,949)

—  (141,42)

— (13,116,99)

71

44,023,05 $44,02: $171,868,91

— $(152,812,94) $

6,15¢

—$ 19,106,14
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Balance at
December 3
2008

Issuance of
common
stock to
VGX
Pharmaceut
Shareholder

Stock options
and warrantt
assumed in
connection
with merger

Non-
controlling
interest
assumed in
connection
with merger

Issuance of
common
stock and
warrants for
cash, net of
financing
costs of
$1.6 million

Fair value of
common
stock
warrants
issued in
connection
with equity
financing

Exercise of
stock option:
for cash

Cashless
exercise of
stock option:

Conversions @
preferred
stock to
common
stock

Conversion of
convertible
debt to
common
stock

Stock-based
compensatic

Comprehensiv
loss:

Net loss
attributable
to common
stockholder:

Foreign
currency
translation
gain

Total
comprehens
loss

Balance at

December 3
2009

Preferred stock

Inovio Biomedical Corporation

Common stock

Number

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY (Co ntinued)

Accumulated
other Non- Total

Additional Receivables Accumulated comprehensivi controlling stockholders
Number paid-in from
shares Amount of shares Amount  capital  stockholders deficit (loss) income _interest equity

71 44,023,05 $ 44,02:$171,868,91 — $(152,812,94) $ 6,15¢ — $ 19,106,14
— 41,492,75 41,49: 26,098,94 — — — —  26,140,43
— — —  5,137,03 — — — — 5,137,03
— — — — — — — 670,30 670,30
— 11,111,211 11,11 28,395,24 — — — —  28,406,35
— — —  (1,263,38) — — — —  (1,263,38)
— 794,04 79t 357,94! — — — — 358,74(
— 519,49: 51¢ (519 — — — — —
(45) 66,17¢ 66 (66) — — — — _
— 4,600,68 4,601 4,826,11. — — — — 4,830,71!
— 138,75( 13¢ 2,157,741 — — — — 2,157,87
— — — — — (24,411,48) — (47,439 (24,458,92)
— — — — — — 99,637 — 99,637
— — — — — — — — (24,359,28)
26 102,746,05 $102,74¢$237,577,97 — $(177,224,43) $ 105,79t $ 622,86($ 61,184,94

The accompanying notes are an integral part oktheasolidated financial statemer
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Inovio Biomedical Corporation

CONSOLIDATED STATEMENTS OF CASH FLOWS

For the Years ended December 31,

2009 2008 2007
Cash flows from operating activities:
Net loss $ (24,458,92) $ (12,965,62) $ (11,204,44)
Adjustments to reconcile net loss to net cash irsegerating activities
Depreciatior 237,22. 195,28! 185,68:
Amortization of intangible asse 1,439,751 797,74 831,95¢
Change in value of common stock warre 1,286,88: (142,489 (3,173,62)
Gain on lon-term investment 1,136,331 — —
Loss on auction rate security rigl (1,228,05)) — —
Unrealized loss on trading securit — 4,380,52! —
Recognition of auction rate securities rig — (4,281,49) —
Stoclk-based compensatic 2,157,87! 1,090,72 1,702,80!
Compensation for services paid in common s — 46,57¢ 611,02t
Interest converted into common stc 430,71! — —
Interest expense accrued on line of cr 166,17¢ — —
Reserve for inventory purchased from related pa 177,96¢ — —
Amortization of deferred tax liabilitie (887,25() (63,000 (63,000
Deferred ren (131,02() (61,94¢) (66,837)
Impairment of long term investmer — 114,75( —
Loss on disposal of fixed ass: 26,40¢ 9,792 —
Loss from investment in affiliated enti 9,244,61. — —
Gain from lon¢-term investment in affiliated enti (5,502) — —
Realization of loss carryforwart — — 389,88:
Accretion of discount on availat-for-sale securitie — (60,345 (86,67()
Changes in operating assets and liabilit
Accounts receivabl 288,15} 464,82" (726,88
Accounts receivable from affiliated ent 1,103,92! — —
Prepaid expenses and other current a: 242,32} 19,51¢ 507,23(
Other asset (18,400 — —
Accounts payable and accrued expel (1,043,83)) (583,84)) (321,08()
Accounts payable due to affiliated ent 428,35: — —
Deferred revenu (4,673,911 (87,52)) (99,80¢)
Net cash used in operating activities (14,080,19) (11,126,51) (11,513,74)
Cash flows from investing activities:
Purchases of lor-term investment — (4,500,001 (18,602,98)
Proceeds from lor-term investment — 8,000,00! 16,400,00
Purchases of capital ass (48,36¢) (121,94¢) (141,63Y)
Net cash provided by acquisitit 1,611,28I — —
Additions to intangible assets and other as (116,567 (461,85)) (504,09
Net cash provided by (used in) investing activitie 1,446,34! 2,916,20: (2,848,71)
Cash flows from financing activities:
Proceeds from issuance of common stock, net oais=sicost 28,406,35 — 16,064,42
Proceeds from stock option exerci: 358,74( 1,08¢ 218,50:
Proceeds from warrant exercis — — 7,391
Proceeds from line of crec — 12,220,49. —
Repayment of line of crec (160,847) (111,07) —
Reserve for stockholder note receiva — 50,00( —
Repayment of stockholder note receive — — 36,03(
Payment of preferred stock cash divids — — (23,339
Net cash provided by financing activities 28,604,25 12,160,51 16,303,01
Effect of exchange rate changes on cash and casveénts 210,52¢ (85,847) (11,230
Increase in cash and cash equivalen 16,180,93. 3,864,35; 1,929,32:
Cash and cash equivalents, beginning of pe 14,115,28 10,250,92' 8,321,601
Cash and cash equivalents, end of period $ 30,296,21 $ 14,11528 $ 10,250,92

The accompanying notes are an integral part oktheasolidated financial statements.
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INOVIO BIOMEDICAL CORPORATION

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. The Company

Inovio Biomedical Corporation (the "Comparmy "Inovio") is engaged in the discovery, devetagmt, and delivery of a new generation of
vaccines, called DNA vaccines, focused on canaaidrdectious diseases. The Company's SynCon™ téogy enables the design of
"universal” DNA-based vaccines capable of providingss-protection against new, unmatched straipathfogens such as influenza. The
Company's electroporation DNA delivery technologgsi brief, controlled electrical pulses to increzkilar DNA vaccine uptake. Initial
human data has shown this method can safely andisantly increase gene expression and immuneoresgs. The Company's clinical
programs include human papillomavirus ("HPV")/cealicancer (therapeutic) and human immunodeficiertis ("HIV") vaccines. The
Company has filed an Investigational New Drug aggtlon ("IND") with the Food and Drug Administrati¢"FDA") for an avian influenza
vaccine and is advancing preclinical research faonigersal seasonal/pandemic influenza vaccine.ddrapany's partners and collaborators
include University of Pennsylvania, National Microllogy Laboratory of Public Health Agency of CanatldAID (NIH), Merck, Tripep,
University of Southampton, and HIV Vaccines Triatiwork.

All of the Company's potential human praduare in research and development phases. Nouesédrave been generated from the sale of
any such products, nor are any such revenues expfmtat least the next several years. The Compamys revenue from license fees and
milestone payments, collaborative research andldewent agreements, grants and government contfeteésCompany's product candidates
will require significant additional research andrelepment efforts, including extensive precliniaad clinical testing. All product candidates
that the Company advances to clinical testing reijuire regulatory approval prior to commercial,wes&d will require significant costs for
commercialization.

2. VGX Pharmaceuticals Business Acquisition

On June 1, 2009 (the "Acquisition Date'§ ompany completed the acquisition of VGX Pharmaticels, Inc. ("VGX"), a privately-held
company, pursuant to the terms of an Amended astaiel Agreement and Plan of Merger dated DeceB#808, as further amended on
March 31, 2009 (the "Merger Agreement”) by and agnmovio, Inovio's wholly-owned subsidiary Inoviccguisition, LLC and VGX (the
"Merger").

Upon the closing of the Merger, based oexashange ratio of 0.9812 (the "Merger ExchangéoRatand on terms and conditions as set
forth in the Merger Agreement,

. all of the issued and outstanding shares of comstmek of VGX were canceled and converted into thlettto receive shares
common stock of Inovio,

. all outstanding options to purchase shares of V@Xmon stock became exercisable for shares of Ifeog@mmon stock,
. all outstanding warrants to purchase shares of ¥@Xmon stock became exercisable for shares of dreogdmmon stock, ar
. all outstanding convertible debt of VGX became dadstvertible into Inovio's common stock on existtegns.

As of the Acquisition Date, an aggregatd bf492,757 shares of Inovio's common stock wesgeid to the former stockholders of VGX,
and an additional 18,794,187 shares of Inovio'sraom
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INOVIO BIOMEDICAL CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)

2. VGX Pharmaceuticals Business Acquisition (Contimed)

stock were reserved for issuance upon exercideecissumed options and warrants and conversidre gfrincipal of and maximum interest
payable on the VGX convertible debt. Immediateljofwing the Acquisition Date the continuing hold@fsinovio securities owned
approximately 51.59% of Inovio's issued and outditeghcommon stock and the former holders of VGXusigies owned approximately
48.41% of Inovio's issued and outstanding commookst

Upon the closing of the Merger, Inovio Agition, LLC succeeded to all of VGX's businesgperties and assets and assumed its
obligations (other than the outstanding optionswadants to purchase shares of VGX common staakitbcame exercisable to purchase
shares of Inovio common stock), changed its namé&3® Pharmaceuticals, LLC, and remains a wholly-edisubsidiary of the Company,
utilizing a single, integrated management team Wwitvio.

Prior to the date of the Merger Agreemémityio's sole relationship with VGX was as a paaw licensing agreement with VGX, entered
into in the ordinary course of business, and asldehn of 25,000 shares of VGX common stock acquimeglation to such agreement. The
shares of VGX common stock held by Inovio were edled upon closing of the Merger.

After a review of relevant factors and aterdance with the guidance regarding business im@tibns, Inovio was determined to be the
accounting acquirer. The Merger was accounteddorgthe purchase method of accounting for busicessinations under U.S. GAAP.
Accordingly, the historical consolidated financightements of Inovio were carried forward at théstorical cost and the purchase price
allocated to VGX's identifiable assets and lial@titwas based on their estimated fair values ahdogiisition Date.

The final determination of the purchase@mllocation was based on the fair values of mapmses of assets acquired, including
identifiable intangibles, and the fair value otiiities assumed as of the Acquisition Date. Theess purchase price of the acquired entity over
the fair value of assets and liabilities was recogph by the Company as goodwill on the accompangorgsolidated balance sheet.

As a result of the Merger, Inovio acquik@X's developed technology, which consists of VGEELLECTRA® technology and GHRH
technology.

The purchase price allocation for acquosisi requires extensive use of accounting estinzatégudgments to allocate the purchase pri
the identifiable tangible and intangible assetau@eq, including in-process research and developnae liabilities assumed based on their
respective fair values. Additionally, the Companystdetermine whether an acquired entity is comsitleo be a business or a set of net assets
because a portion of the purchase price can ongllbeated to goodwill in a business combination.

Management estimated the fair value oM@X developed technology using reasonable assumgptiased on historical experience. The
valuation methodology used to estimate the valub®technologies was the excess earnings mettnisi miethod reflects the present value of
the operating cash flows generated by the techredafter taking into account the cost to reallrevenue, and an appropriate discount rate
to reflect the time value and risk associated withassets. First, yearly revenues for each teoggalere forecasted for a projected period of
time of 10 years. Related cost of sales and opgratkpenses were then deducted from the revereenstiNext, in order to value the
technology, the value and required rate of retarrother assets that contribute to the generafidineorevenue earned by that particular
technology asset were determined. The
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INOVIO BIOMEDICAL CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)

2. VGX Pharmaceuticals Business Acquisition (Contimed)

required returns on these other assets (the atlset alasses identified were: net working capiitedd assets, and assembled workforce) were
"charged to" (or rather deducted from) the futueeoperating income to determine the returns sigadif earned by the technology. Then, a
discount rate was applied that considered the nedde expectation of the risk profile of the prejairy technology in order to bring the future
income to a present value. In the case of CELLEC®Réchnology, a discount rate of 45% was usedifercore technology and 60% for the
milestone and royalty; for the GHRH technology 5&#discount rate was utilized.

There was no purchase price amount allddatacquired in-process research and development.

The percentage of non-controlling ownershiprest consists of 12% in VGX AH and 88% ownedly the Company. The estimated fair
value utilized is based on the last round of finagby VGX AH in late 2007, in which that entitysised shares of its common stock to a third
party. There have been no subsequent financingdsounovio has updated the valuation model to cefterrent assumptions and due to the
that there have been no additional milestone eysuth as additional marketing approval, signifidex@nsing agreements, material adverse
events, or large sales contracts that would haveraly changed any of the key assumptions uselddnast valuation of VGX AH, Inovio
believes that the valuation used in the last raafrfthancing continues to reflect current fair valu

The Company's investment in an affiliatatitg represents the Company's ownership intere®3X International, Inc. ("VGX Int'l") and
is measured at fair value. The fair market valuthefCompany's interest in VGX Int'l was determinsihg the closing price of VGX Int'l I's
shares of common stock as listed on the Koreark®&gchange as of June 1, 2009.

The total purchase price of the acquisittoestimated as follows:

Value of Inovio shares issur $ 26,156,18
Value of vested warrants and options assu 5,137,03:
$ 31,293,22

The fair value of the Inovio shares usedétermining the purchase price was $0.63 per d¥ased on the closing price of Inovio comn
stock on June 1, 2009.

The purchase price has been allocateddio major class of identifiable assets acquiredladities assumed based on their fair value
of June 1, 2009. The allocation to identifiablestssind liabilities is summarized below:

Fair Value
Identifiable assets acquir $ 25,012,94
Intangible assets (developed technolc 8,441,58.
Goodwill 6,212,65!
Assumed liabilities (7,703,64)
Assumed noncontrolling intere (670,30
Total $ 31,293,22
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INOVIO BIOMEDICAL CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
2. VGX Pharmaceuticals Business Acquisition (Contimed)
The excess of the purchase price overdinevélue of net assets acquired resulted in gobdivapproximately $6.2 million.

The following unaudited pro forma finandialormation combines the results of operationtnholio and VGX assuming the Merger was
consummated on January 1, 2008. The pro formatsestd not necessarily indicative of what wouldéhaecurred if the Merger had been in
effect for the periods presented. In addition, tasynot intended to be a projection of future lts;and do not reflect any synergies that might
be achieved from combined operations.

Year Ended Year Ended
December 31, December 31,
2009 2008
Revenue $ 11,182,060 $ 5,213,20:
Net loss attributable to commu
stockholders $ (29,835,18) $ (28,274,06)
Net loss per common she $ (0.32) $ (0.39)

3. Summary of Significant Accounting Policies
Basis of Presentatio

Inovio incurred a net loss from operation$24.4 million for the year ended December 31020novio had working capital of
$25.2 million and an accumulated deficit of $17million as of December 31, 2009. The Company'stghid continue its operations is
dependent upon its ability to obtain additionalitzdpn the future and achieve profitable operasiofn July 31, 2009, Inovio closed a
$30.0 million offering of its shares of common $#@nd warrants to purchase shares of common stéekCompany received net proceeds
from the transaction of approximately $28.4 milliafter deducting offering expenses. The Compamgets to continue to rely on outside
sources of financing to meet its capital needsthadCompany may never achieve positive cash fldves€ consolidated financial statements
do not include any adjustments to the specific amsand classifications of assets and liabilitidsich might be necessary should Inovio be
unable to continue in business. Inovio's consatiddinancial statements as of and for the year@ibiEember 31, 2009 have been prepare
a going concern basis, which contemplates thezag#dn of assets and the settlement of liabilitied commitments in the normal course of
business for the foreseeable future. The Compasehaluated subsequent events after the balaneeddte through the date it issued these
financial statements.

Consolidation

The accompanying consolidated financiakestents include the accounts of Inovio Biomedioatporation and its domestic and foreign
subsidiaries. All intercompany accounts and tratsas have been eliminated in consolidation.

Reorganizatior

In April 2009, the Company's Board of Dies implemented a reduction in force which impeatar Norwegian operations. In
connection with this decision, operations previgysrformed in Norway ceased as of July 31, 2088,ae continuing in the United States
of December 31,

F-11




Table of Contents

INOVIO BIOMEDICAL CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
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2009 both of our wholly-owned Norwegian subsidigrigmovio AS and Inovio Tec AS, have been dissaolved
Foreign currencie:

The Company translates the financial statémof its non-U.S. operations using the end-oiiodeexchange rates for assets and liabilities
and the average exchange rates for each repoeimngdpfor results of operations. Net gains anddesgsulting from the translation of foreign
financial statements and the effect of exchangesran intercompany receivables and payables ofgaterm investment nature are recorded as
a separate component of stockholders' equity uh@ecaption "Accumulated other comprehensive incofieese adjustments will affect net
income upon the sale or liquidation of the undedyinvestment.

Use of estimates

The preparation of consolidated financiateaments in accordance with U.S. generally acdegteounting principles requires us to make
estimates and judgments that affect the reportemliata of assets, liabilities, revenues and expeasekrelated disclosure of contingent assets
and liabilities. Inovio bases its estimates ondristl experience and on various other assumptimatsare believed to be reasonable under the
circumstances, the results of which form the bfmsisnaking judgments about the carrying valuesssiess and liabilities that are not readily
apparent from other sources. Actual results mdeifom these estimates under different assumgtiwrconditions. On an ongoing basis,
Inovio reviews its estimates to ensure that thatienates appropriately reflect changes in the lassiror as new information becomes availe

Cash and cash equivalents

Equivalents are considered by the Comparbethighly liquid investments purchased with ar&imaturities of three months or less and
are stated at cost, which approximates market valuBecember 31, 2009 cash equivalents includedi$aillion held in money market fun
At December 31, 2008, there were no cash equivalezitl in money market funds.

Accounts receivabl

Accounts receivable are recorded at inbamounts and do not bear interest. Inovio perfanmgoing credit evaluations of our
customers' financial condition. Credit is extenttedustomers as deemed necessary and generallypdoesjuire collateral. Management
believes that the risk of loss is significantly wedd due to the quality and financial position of oustomers. No allowance for doubtful
accounts was deemed necessary at December 31a26908.

Auction Rate Securities and Auction Rate SecurRights.

Inovio's short-term investments consisawétion rate securities ("ARS") which are on depa#th a major financial institution and are
stated at fair market value. All of Inovio's inwagints are classified as municipal debt securigesf ®ecember 31, 2009 and 2008, and are
ARS which have contractual maturities in excestenfyears and reset to par on a monthly basisN8&e4 for further discussion of the
Company's investments
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Auction Rate Security Rights ("ARS RightsOnsist of the right to sell ARS held by the Compaack to the financial institution which
sold them to the Company, at par, at its sole digam, any time during the period from June 30,@28%kough July 2, 2012, and gives the
financial institution the right to purchase thede3\or sell them on the Company's behalf at parrmeythrough July 2, 2012. See Note 4 for
further discussion of the Company's ARS Rights.

The Company accounts for Auction Rate Stear("ARS") under the authoritative guidance dertain investments in debt and equity
securities and fair value measurements. The Comaecgunts for ARS Rights using the fair value apfior financial assets and financial
liabilities. Investments in ARS and our ARS Righte recorded at their estimated fair value as tiserarrently no liquid market which
indicates value. The Company has used a discoeasddflow model to determine the estimated faivealf its investment in ARS and our
ARS Rights as of December 31, 2009. The assumptised in preparing the discounted cash flow mauglide estimates for interest rates,
timing and amount of cash flows and expected hglgieriod of the ARS and ARS Rights. Changes iretitanated fair value of the ARS and
ARS Rights are reflected in the consolidated statérf operations as "Other income/(expense), net."

Fixed asset

Property and equipment are stated at cubtlapreciated using the straight-line method tiverestimated useful life of the assets,
generally three to five years. Leasehold improvemare amortized over the shorter of the remaitengp of the related leases or the estimated
economic useful lives of the improvements. Repaitd maintenance are expensed as incurred.

Long-lived assets

All long-lived assets are reviewed for irmpgent in value when changes in circumstances @ickmsed upon undiscounted future
operating cash flows, and appropriate losses amgrézed and reflected in current earnings, teettient the carrying amount of an asset
exceeds its estimated fair value determined by #eeof appraisals, discounted cash flow analysesraparable fair values of similar assets.

Valuation of Goodwill and Intangible Assets

Goodwill represents the excess of acquisitiost over the fair value of the net assets gfimed businesses. Intangible assets are
amortized over their estimated useful lives randinogn 5 to 18 years. Acquired intangible assetsstiiebeing developed for the future
economic viability contemplated at the time of dsijion. The Company is concurrently conducting $hband pre-clinical trials using the
acquired intangibles, and has entered into cesigimificant licensing agreements for use of thespiged intangibles.

Historically the Company has recorded paten cost and amortized these costs using thigistdine method over the expected useful
lives of the patents or 17 years, whichever is.IBasent cost consists of the consideration paigdtents and related legal costs. Effective
June 1, 2009, in connection with the acquisitioV&X, all new patent costs will be expensed asrirezl Patent cost currently capitalized will
continue to be amortized over the expected lifthefpatent. The effect of this change was immdteriprior periods. License costs are
recorded based on the fair value of consideratad and amortized using the straight-line methoer dlve shorter of the expected useful
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life of the underlying patents or the term of teéated license agreement. As of December 31, 206Company's intangible assets resulting
from the acquisition of VGX and Inovio AS, and atitthal intangibles including previously capitalizpdtent costs and license costs, net of
accumulated amortization, totaled $13.0 million.

The determination of the value of suchngible assets requires management to make estiavatesssumptions that affect the Company's
consolidated financial statements. The Companysassepotential impairments to intangible assetsiere is evidence that events or
changes in circumstances indicate that the cargimgunt of an asset may not be recovered. The Qoytgpamdgments regarding the existence
of impairment indicators and future cash flows tedeto intangible assets are based on operati@nfdrmance of our acquired businesses,
market conditions and other factors. If impairmisrihdicated, the Company will reduce the carryiatue of the intangible asset to fair value.
While current and historical operating and castvflosses are potential indicators of impairmerg, dompany believes the future cash flow
be received from its intangible assets will excedintangible assets' carrying value, and accghginthe Company has not recognized any
impairment losses through December 31, 2009.

Goodwill and intangible assets with indéérives are not amortized but instead are measiameimpairment annually, or when events
indicate that impairment exists. The Company's aeting policy with respect to reviewing goodwillrfampairment is a two step process. The
first step of the impairment test compares thevfaiue of our reporting unit with its carrying valincluding allocated goodwill. If the carrying
value of the Company's reporting unit exceedsaitsvialue, then the second step of the impairmesttis performed to measure the impairment
loss, if any. The Company tests goodwill for impaént at the entity level which is considered ogoréng unit. The Company's estimate of
fair value is determined using both the Discour@egh Flow method of the Income Approach and thel@mie Public Company method of
Market Approach. The Discounted Cash Flow methdidhases future cash flows of our business for gadediscrete period and then discot
them to their present value. The Guideline Pubbon@any method computes value indicators ("multiplem the operating data of the
selected publicly traded guideline companies. Atfteise multiples were evaluated, appropriate vialdieators were selected and applied to the
operating statistics of the reporting unit to agrat indications of value. Specifically, the Compaslied upon the application of Total Invested
Capital based valuation multiples for each guidetiompany. In applying the Income and Market Apphes, premiums and discounts were
determined and applied to estimate the fair vati@ke reporting unit. To arrive at the indicateddue of equity under each approach, the
Company then assigned a relative weighting to ¢selting values from each approach to determinelveinehe carrying value of the reporting
unit exceeds its fair value, thus requiring steyf the impairment test.

The Company conducts the impairment testialtly on November 30th for each fiscal year foickilgoodwill is evaluated for
impairment. The Company is also aware of the reguént to evaluate goodwill for impairment at ottieres should circumstances arise. To
date, the Company has concluded that the fair vafitiee reporting unit significantly exceeded tlaerging value and therefore, step 2 of the
impairment test has never been performed.

Although there are inherent uncertaintiethis assessment process, the estimates and a&martphe Company is using are consistent
with its internal planning. If these estimatesiueit related assumptions change in the futureCrapany may be required to record an
impairment
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charge on all or a portion of our goodwill and imgéle assets. Furthermore, the Company cannotgbithé occurrence of future impairment-
triggering events nor the impact such events ntighe on its reported asset values. Future eventd cause the Company to conclude that
impairment indicators exist and that goodwill onetintangible assets associated with its acquitsihesses are impaired. Any resulting
impairment loss could have an adverse impact oi€trapany's results of operations. See Note 8 fthdu discussion of the Company's
goodwill and intangible assets.

Income taxe

The Company recognizes deferred tax assetdiabilities for temporary differences betweke financial reporting basis and the tax basis
of the Company's assets and liabilities along wéhoperating loss and tax credit carryovers. Tom@any records a valuation allowance
against its deferred tax assets to reduce theamsfieg value to an amount that it believes is mikely than not to be realized. When the
Company establishes or reduces the valuation aioevagainst its deferred tax assets, its provigioincome taxes will increase or decrease,
respectively, in the period such determination &le

Valuation allowances against the Compatigferred tax assets were $49.7 million and $34llfomiat December 31, 2009 and
December 31, 2008, respectively. Changes in theatiah allowances, when they are recognized irptbgision for income taxes, are included
as a component of the estimated annual effectiveata.

Revenue recognitic

License fees are comprised of initial fapd milestone payments derived from collaboraiivenising arrangements. Inovio continues to
recognize non-refundable milestone payments up@athievement of specified milestones, providedhihestone payment is substantive in
nature and the achievement of the milestone wassasbnably assured at the inception of the agneedmevio defers payments for milestone
events which are reasonably assured and recoghigesratably over the minimum remaining periodhaf performance obligations. Payments
for milestones which are not reasonably assurettreaged as the culmination of a separate earmirgress and are recognized as revenue
the milestones are achieved.

Inovio has adopted a strategy of co-deviatppr licensing its gene delivery technology fpesific genes or specific medical indications.
Accordingly, Inovio has entered into collaboratresearch and development agreements and has rkéending for pre-clinical research and
clinical trials. Payments under these agreemeritg;hware non-refundable, are recorded as reventleaslated research expenditures are
incurred pursuant to the terms of the agreemertpeaovided collectibility is reasonably assured.

Inovio receives non-refundable grants uredeilable government programs. Inovio records gawent grants applicable towards current
expenditures as revenue when there is reasonahleaase that the Company has complied with all itimmd necessary to receive the grants,
collectibility is reasonably assured, and the eslagxpenditures have been incurred.
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Research and development expel

Since Inovio's inception, virtually all tife Company's activities have consisted of reseamdhdevelopment efforts related to developing
electroporation technologies. Research and devedapexpenses consist of expenses incurred in peirigrresearch and development
activities including salaries and benefits, faigltand other overhead expenses, clinical trialstract services and other outside expenses.
Research and development expenses are chargedrtdiops as they are incurred. Inovio reviews arwiues clinical trials expense based on
work performed, which relies on estimates of totats incurred based on patient enrollment, congpletf studies and other events.

Net loss per shar

Basic net loss per share is computed biglidiy the net loss for the year by the weightedrage number of common shares outstanding
during the year. Diluted loss per share is caledah accordance with the treasury stock methodreftelcts the potential dilution that would
occur if securities or other contracts to issue mam stock were exercised or converted to commarksRince the effect of the assumed
exercise of common stock options and other corhlertiecurities was anti-dilutive for all periodegented, basic and diluted loss per share are
the same.

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

As of As of As of

December 31, December 31, December 31,
Common stock equivalents 2009 2008 2007
Options to purchase
common stocl 13,142,033 4,616,71. 3,465,46;
Warrants to purchase
common stocl 14,161,36 6,890,44! 8,892,00!
Convertible preferre
stock 38,23: 104,40¢ 217,72(
Non-vested restricte
common stocl — 138,75( 101,25(
Total 27,341,63 11,750,322 12,676,43

Leases

Leases are classified as either capitaperating leases. Leases which transfer substgralabf the benefits and risks incidental to the
ownership of assets are accounted for as if thaseam acquisition of an asset and incurrence obégation at the inception of the lease. All
other leases are accounted for as operating ldase$o's San Diego, CA headquarters and Blue B facility leases, which have escalating
payments, are both expensed on a straight-line loasir the term of the lease. These leases repthseprimary expense and commitment as
indicated in Note 12 "Commitments" below. Othersiemexist for office machinery, such as copiergreim lease expense is recorded as
incurred.

Stock-based compensation

The Company recognizes compensation exgdensdl share-based awards made to employeesiastats. Inovio estimates the fair
value of stock options granted using the Black-&hoption pricing model. The Black-Scholes optwiting model was developed for use in
estimating the fair
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value of traded options, which have no vestingriegins and are fully transferable. In additioption valuation models require the input of
highly subjective assumptions, including the expédtock price volatility and expected option lif@ovio amortizes the fair value of the
awards on a straight-line basis. All options graresamortized over the requisite service periothefawards. Expected volatility is based on
historical volatility. The expected life of optiogsanted is based on historical expected life. fislefree interest rate is based on the U.S.
Treasury yield in effect at the time of grant. Thdeiture rate is based on historical data andiimoecords stock-based compensation expense
only for those awards that are expected to vest.dividend yield is based on the fact that no dinds have been paid on common stock
historically, and none are currently expected tpaiel.

Assumptions used in the Black-Scholes madelpresented below:

Year Ended December 31
2009 2008 2007

Risk-free

interest rate  1.37%- 1.88% 1.38%-3.18% 4.07%- 4.67%
Expected

volatility 96%- 132% 69%- 91% 93%- 98%
Expected life

in years 4 4 6
Dividend

yield — — —

Other Accumulated Comprehensive Loss

Components of comprehensive loss are regantthe consolidated financial statements inpagod in which they are recognized. The
components of comprehensive loss for us includéosst unrealized gains and losses on investment$ogeign currency translation
adjustments. The components of accumulated othepihensive loss are indicated on the Consolidatattments of Stockholder's Equity.

Pending Adoption of Recent Accounting Pronounces

Revenue Recognition-In September 2009, the FASB ratified the finalsmmsus reached by the Emerging Issues Task F&EEH")
that revised the authoritative guidance for revesnuangements with multiple deliverables. The gnieaddresses how to determine whether
an arrangement involving multiple deliverables edimt more than one unit of accounting and how trengement consideration should be
allocated among the separate units of accountihg.giidance will be effective for the Company'sdisyear beginning January 1, 2011 with
early adoption permitted. The guidance may be efpitrospectively or prospectively for new or miatly modified agreements. The
Company is currently evaluating early prospectidepion and determining the effects, if any, themibn of the guidance will have on its
consolidated financial statements.
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Adoption of Recent Accounting Pronouncem

Collaborative Arrangements Related to thev2lopment and Commercialization of Intellectual gfrerty—In November 2007, new
guidance was issued on accounting for collaborativengements related to the development and coamatization of intellectual property.
Companies may enter into arrangements with othepemies to jointly develop, manufacture, distribated market a product. Often the
activities associated with these arrangementsarducted by the collaborators without the creatiba separate legal entity (that is, the
arrangement is operated as a "virtual joint verfjuiihe arrangements generally provide that théabolators will share, based on contractu
defined calculations, the profits or losses from &élssociated activities. Periodically, the collalbars share financial information related to
product revenues generated (if any) and costsiieduhat may trigger a sharing payment for the dostbprofits or losses. The consensus
requires collaborators in such an arrangementeasgnt the result of activities for which they axtlge principal on a gross basis and report any
payments received from (made to) other collabosdbaised on other applicable GAAP or, in the absehother applicable GAAP, based on
analogy to authoritative accounting literature oeasonable, rational, and consistently applied@atting policy election. This guidance is
effective for collaborative arrangements in plattha beginning of the annual period beginningrditecember 15, 2008. The adoption of this
guidance did not have a material impact on the Gomig consolidated financial statements.

Business Combinations-In December 2007, the Financial Accounting Stadsi&@oard (FASB) issued new guidance on business
combinations which establishes principles and mequénts for how an acquirer in a business comhlinagcognizes and measures the assets
acquired and liabilities assumed in a business auatibn, including the treatment of contingent ddasation, pre-acquisition contingencies,
transaction costs, in-process research and develapand restructuring costs. In addition, undergiieance, changes in an acquired entity's
deferred tax assets and uncertain tax positioes tfé measurement period will impact income tgpease. This statement was effective for
Company with respect to business combination titimses for which the acquisition date is after Duber 31, 2008. Effective January 1,
2009, the Company implemented this guidance. Thragamy expects this guidance will have an impadherconsolidated financial
statements but the nature and magnitude of thefgpeffects will depend upon the nature, terms aizeé of the acquisitions consummated ¢
January 1, 2009.

Noncontrolling Interests—In December 2007, the FASB issued new guidancelwt@quires that noncontrolling (minority) interebe
reported as a component of equity, that net incatimrdutable to the parent and to the noncontrgliimterest be separately identified in the
income statement, that changes in a parent's ohipargerest while the parent retains its contngllinterest be accounted for as equity
transactions, and that any retained noncontro#iqgjty investment upon the deconsolidation of asklilary be initially measured at fair value.
This statement is effective for fiscal years begigrafter December 31, 2008, and shall be appliedpectively. However, the presentation
disclosure requirements are required to be appéizdspectively for all periods presented. Theosgiective presentation and disclosure
requirements of this statement will be appliedrtg prior periods presented in financial statemémtshe fiscal year ending December 31,
2009, and later periods during which we have adaeted subsidiary with a noncontrolling intereftte adoption of SFAS No. 160 did not
have a material impact on the Company's consolidfitencial statements.
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Interim Fair Value Disclosures—In April 2009, the FASB issued new guidance wtesliends the disclosure requirements regarding the
fair value of financial instruments to interim fimdal statements of publicly traded companies. Thislance does not change the accounting
treatment for these financial instruments andfieatifve for interim and annual periods ending aftiene 15, 2009. The adoption of this
guidance did not have a material impact on the Goig consolidated financial statements.

Accounting Standards Codificatioa-In June 2009, the FASB issu&dpic 105—Generally Accepted Accounting Principlesendments
Based on Statement of Financial Accounting Starslflol 16—The FASB Accounting Standards Codification andHileearchy of Generally
Accepted Accounting Principles (Accounting Standadgdate (ASU) No. 20-01), which updates the FASB Accounting Standards
Caodification (ASC or Codification) to state thaetodification is to be the single source of authtive GAAP. All other accounting literature
not included in the Codification is to be considen®n-authoritative. The updates to the Codificattontained in ASU No. 2009-01 were
effective for interim and annual periods endingageptember 15, 2009. Inovio implemented the guidaet forth by ASU No. 2009-01,
recognizing the Codification as the single souricauthoritative GAAP, on July 1, 2009. The adoptarhis topic did not have a material
impact on the Company's consolidated financiakstants.

Subsequent EventsIn February 2010, FASB issued ASU 2010-09 Subsetgeent (Topic 855) Amendments to Certain Recagmit
and Disclosure Requirements. ASU 2010-09 remowveseuirement for an SEC filer to disclose a datiedath issued and revised financial
statements. Revised financial statements inclugenfiial statements revised as a result of eitheection of an error or retrospective
application of GAAP. All of the amendments in ASO1D-09 are effective upon issuance of the final A8ktept for the use of the issued date
for conduit debt obligors. That amendment is eféector interim or annual periods ending after JaB6e2010. The Company adopted ASU
2010-09 and has evaluated subsequent eventstadtbatance sheet date through the date it issesé financial statements.

4. Marketable Securities and Fair Value Measuremerst

The guidance regarding fair value measungsnestablishes a three-tier fair value hierarchictvprioritizes the inputs used in measuring
fair value. These tiers include: Level 1, definatblaservable inputs such as quoted prices in actawgets; Level 2, defined as inputs other
than quoted prices in active markets that are eithiectly or indirectly observable; and Level &fided as unobservable inputs in which little
or no market data exists, therefore requiring aiyeto develop its own assumptions.
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The Company's financial assets measurfadratalue on a recurring basis at December 31920@ as follows:

Fair Value Measurements at December 31, 2009
Using Quoted Prices Using Significant

in Active Markets Unobservable
for Identical Assets Inputs
Total (Level 1) (Level 3)
Shor-term
investme $ 10,397,53 $ — $ 10,397,53
Auction
rate
securitie:
rights 3,145,151 — 3,145,15I
Investmen
in
affiliated
entity 12,330,80 12,330,80 —
Total

Assets  $ 25,87348 $ 12,330,80 $ 13,542,68

Level 1 assets include the Company's imvest in VGX Int'l for which the fair value is based the market value of 8,075,775 common
shares on December 31, 2009 listed on the Koreask &xchange.

The Company has determined that no itemet the criteria for definition within the Level 2eharchy. Level 3 assets held as of
December 31, 2009 include municipal debt obligatiknown as auction rate securities ("ARS"). Duednditions in the global credit markets,
these securities, representing a par value of $t8lien, are currently not liquid.

In December 2008, the Company, via its Wholvned subsidiary Genetronics, Inc. ("Genetrofioshich holds the ARS, accepted an
offer of ARS Rights from UBS. The ARS Rights perthié¢ Company to require UBS to purchase the CompaRS at par value at any time
during the period of June 30, 2010 through Jul@2. If the Company does not exercise its ARS Righe ARS will continue to accrue
interest as determined by the terms of the ARBIdfARS Rights are not exercised before July 2228&y will expire and UBS will have no
further obligation to buy the Company's ARS. UBS ttee discretion to purchase or sell the Compakig'S at any time without prior notice so
long as the Company receives a payment at par appsale or disposition. UBS will only exercisediscretion to purchase or sell the
Company's ARS for the purpose of restructuringspasitions or other solutions that will provide thempany with par value for its ARS. As a
condition to accepting the offer of ARS Rights, @@mpany released UBS from all claims except cldongsonsequential damages relating to
its marketing and sales of ARS. The Company alseeafnot to serve as a class representative dvedoenefits under any class action
settlement or investor fund.

While the Company continues to earn intevests ARS at the maximum contractual rates,ahiegestments are not currently trading and
therefore do not currently have a readily deterilimanarket value. Accordingly, the estimated failue of the ARS no longer approximates
par value. The Company has used a discounted kagimiodel to determine the estimated fair valuéinvestment in ARS and its ARS
Rights as of December 31, 2009. The assumptiordsingaeparing the discounted cash flow model idelestimates for interest rates, timing
and amount of cash flows and expected holding gesfdhe ARS and ARS Rights.

As of December 31, 2009, these ARS investraecurities and the ARS Rights are reclassifiechflong-term assets to current assets due
to the time frame in which they can be readily ctible to cash.
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The Company elected to measure the ARStRaftfair value to mitigate volatility in reportedrnings due to their linkage to the ARS.
The ARS Rights will continue to be measured at¥aiue utilizing Level 3 inputs until the earliefrtbeir maturity or exercise.

The following table presents a summaryt@rges in fair value of the Company's assets medigur a recurring basis using Level 3 in
for the year ended December 31, 2009:

Year Ended
December 31, 2009
Balance at January 1, 20 $ 13,450,96
Change in value of auction rate secu 1,228,05!
Change in value of auction rate secu
rights (1,136,33)
Balance at December 31, 2C $ 13,542,68
Total gain included in Other income/(expen
in the consolidated statement of operatio
relating to assets held at December 31,2 $ 91,72

5. Line of Credit

On August 26, 2008, the Company receivedtadrom UBS Bank USA ("UBS") that the Companypbcation had been approved for a
$5.0 million uncommitted demand revolving line oédit ("Line of Credit") secured by ARS held by tBempany in an account with UBS
Financial Services, Inc. (the "Collateral Accountt) provide additional working capital. On Decemb®, 2008, the Company amended its
existing loan agreement with UBS Bank USA, incregghe existing credit line up to $12.1 million tiwvthe ARS pledged as collateral. The
Company fully drew down on the line of credit ondember 23, 2008. Advances under the Line of Ciehir interest at LIBOR plus 1.00%
(the "Spread Over LIBOR"). UBS may change the Sgp@aer LIBOR at its discretion when the Collaterahsisting of ARS may be sold,
exchanged or otherwise conveyed by the Compangrfiss proceeds that are, in the aggregate, nothasshe par value of such securities.
The loan is treated as a "no net cost loan”, bedts interest at a rate equal to the averagefatéerest paid to the Company on the pledged
ARS, and the net interest cost to the Companyheiltero.
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6. Major Customers and Concentration of Credit Risk

% of Total % of Total % of Total

Customer 2009 Revenue 2008 Revenue 2007 Revenue
Wyeth $ 4,496,15: 49%$ 846,69: 40%$ 1,118,02: 23%
National Institute

of Allergy and

Infectious

Diseases

("NIAID") 2,985,59! 33 — — — —
PATH Malaria

Vaccine

Initiative

("MVI™) 439,89: 5 — — —
U.S Army grant 466,18: 5 92,95¢ 4 21,42: —
Merck 125,99¢ 1 631,54¢ 30 3,268,88: 68
All other 606,29: 7 526,43t 26 399,39¢ 9
Total Revenut $ 9,120,11: 10(%$ 2,097,63: 10(%$ 4,807,72! 10C%

During the years ended December 31, 20003 2nd 2007, the Company recognized revenue faminus license fees and milestone
payments, collaborative research and developmereatents and grants and government contracts. Be@émber 31, 2009, $211,000 or
81% of our total consolidated accounts receivablarire of $259,000 was attributable to the US ArfAs/of December 31, 2008, $397,000 or
59%, and $221,000 or 33%, of our total accountsivable balance of $671,000, was attributable toddand Wyeth, respectively.

There is minimal credit risk with these ttusers based upon collection history, their siz# famancial condition. Accordingly, the
Company does not consider it necessary to recoedeave for uncollectible accounts receivable.

7. Fixed Assets

Fixed assets at December 31, 2009 and 20@dst of the following:

Accumulated
depreciation
and Net book
Cost amortization value

As of December 31

2009
Machinery, equipmer

and office furniture $ 1,778,991 $ (1,499,15) $ 279,83
Leasehold

improvements 341,13 (277,51) 63,62(

$ 2,120,12: $ (1,776,66) $ 343,45

As of December 31

2008
Machinery, equipmen

and office furniture $ 1,397,82' $ (1,205,53) $ 192,29:
Leasehold

improvementt 341,13 (179,619 161,51

$ 1,738,96. $ (1,385,15) $ 353,80

Depreciation expense for the years endiegenber 31, 2009, 2008 and 2007 was $237,000, K1®and $186,000, respectively. The
Company determined that the carrying value of thesg-lived assets was not impaired for the perjp@sented.
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8. Goodwill and Intangible Assets

The following sets forth the goodwill amdangible assets by major asset class:

December 31, 2009 December 31, 2008
Useful
Life Accumulated Net Book Accumulated Net Book
(Yrs) Gross Amortization Value Gross Amortization Value
Non-
Amortizing:
Goodwill(a) $10,113,37 $ — $10,113,37 $ 3,900,71. $ — $3,900,71
Amortizing:
8-
Patents 17 5,802,521 (3,727,74) 2,074,78 5,685,96. (3,255,23) 2,430,73
8-
Licenses 17 1,198,78: (965,90) 232,87 1,198,78 (947,72) 251,06(
CELLECTRA® 5-

(b) 11 8,106,271  (705,57) 7,400,69 — — —
GHRH(b) 11 335,31« (18,487  316,83: - = -
Other(c) 18 4,050,000 (1,106,25) 2,943,75/ 4,050,000  (881,25() 3,168,75!
Total intangible

assett 19,492,89 (6,523,95) 12,968,93 10,934,74 (5,084,20) 5,850,54!
Total goodwill

and

intangible

asset: $29,606,26 $(6,523,95)$23,082,30 $14,835,45 $(5,084,20)$9,751,25:

€) Goodwill was recorded from the Inovio AS acquisitio January 2005 and from the acquisition of V@& ine 2009 for
$3.9 million and $6.2 million, respectively.

(b) CELLECTRA® and GHRH are developed technologies Whiere recorded from the acquisition of VGX.

(c) Other intangible assets represent the fair valuecqtiired contracts and intellectual property ftbe Inovio AS
acquisition.

Aggregate amortization expense on intaegisisets was $1,440,000, $798,000 and $832,000efgears ended December 31, 2009, :
and 2007, respectively. Amortization expense rdltdantangible assets at December 31, 2009 fdr ehthe next five fiscal years and beyond
is expected to be incurred as follows:

2010 $ 1,908,633
2011 1,858,95!
2012 1,810,60:!
2013 1,759,97
2014 932,157
Thereaftel 4,698,60

$ 12,968,93

In accordance with the guidance regardimaggvill and other non-amortizing intangible ass#te, Company has completed its annual
impairment tests and fair value analysis for godidavid other non-amortizing intangible assets, eetipely, held throughout the year. The

Company conducts the impairment test annually oveNter 30". There were no impairments or impairment indicafmesent and no loss
was recorded during the year ended December 33, 200
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9. Accounts Payable and Accrued Expenses

Accounts payable and accrued expensescarblger 31, 2009 and 2008 consist of the following:

As of As of
December 31, December 31,

2009 2008
Trade accounts payak $ 156829 $ 377,33
Accrued compensatic 1,130,96! 372,01t
Other accrued expens 1,490,83 1,017,87:

$ 4,190,10. $ 1,767,21

10. Deferred Revenue

The Company defers revenue recognitiorashaeceipts from licensing and other agreememtsenognizes them ratably over the
minimum remaining period of our performance obligas. The combined current and long-term deferes@mue balance of $353,000 as of
December 31, 2009 consists primarily of cash résdipm various licensing and other agreements.

11. Stockholders' Equity
Preferred Stocl

Outstanding

as of
December 31,
Authorized Issued 2009 2008
Series A Preferre
Stock, par $0.00 1,00( 817 — —
Series B Preferred
Stock, par $0.00 1,00( 75C — —
Series C Preferred
Stock, par $0.00 1,091 1,091 26 71
Series D Preferre
Stock, par $0.00 1,966,29; 1,966,29; — —

The following is a summary of changes ia ttumber of outstanding shares of our preferretkdtur the years ended December 31, 2007,
2008 and 2009:

Series C Series D

Shares Outstanding as of January 1, 2 10z 1,027,96
Preferred Shares convert (31) (914,656
Shares Outstanding as of December

2007 71 113,31:
Preferred Shares convert — (113,31)
Shares Outstanding as of December

2008 71 —
Preferred Shares convert (45) —
Shares Outstanding as of December

2009 26 —

During the year ended December 31, 200%h&Bes of the Company's Series C preferred stec& wonverted into 66,176 shares of the
Company's common stock.

The shares of the Company's outstandinig&Ser Preferred Stock have the following pertinmggtits and privileges, as set forth in the

Company's Amended and Restated Certificate of paration and its Certificates of Designations, Régind Preferences related to the various
series of preferred stock.
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Rights on Liquidatior

In the event of any voluntary or involuntéiguidation, dissolution or winding up of the Cpamy (a "liquidation event"), before any
distribution of assets of the Company shall be ntad® set apart for the holders of common stdeg&,Holders of Series C Preferred Stock, pari
passu, are entitled to receive payment of suchsasf¢he Company in an amount equal to $10,00Gpare of such series of preferred stock,
plus any accumulated and unpaid dividends therebether or not earned or declared).

If the assets of the Company availabledfstribution to stockholders exceed the aggregateuat of the liquidation preferences payable
with respect to all shares of each series of predestock then outstanding, then, after the paymesitich preferences is made or irrevocabl
aside, the holders of the Company's common stezkrtitled to receive a pro rata portion of sudetsbased on the aggregate number of
shares of common stock held by each such holderhdlders of the Company's outstanding preferrecksthall participate in such a
distribution on a pro-rata basis, computed basetthemumber of shares of common stock which woelthéld by such preferred holders if
immediately prior to the liquidation event all bfetoutstanding shares of the preferred stock had benverted into shares of common stock at
the then current conversion value applicable td ezcies.

A Change of Control of the Company (asmkdiin the Certificates of Designations, Rights Bneferences) is not a liquidation event
triggering the preferences described above, amgisad addressed by separate terms in the Seflestificates of Designations, Rights, and
Preferences.

Although the liquidation preferences arexcess of the par value of $0.001 per share oftrapany's preferred stock, these preferences
are equal to or less than the stated value of shales based on their original purchase price.

Voting Rights

The holders of all series of the Compapy&ferred stock outstanding have full voting rigaitsl powers equal to the voting rights and
powers of holders of the Company's common stockaaeckntitled to notice of any stockholders' megtmaccordance with the Company's
Bylaws. Holders of the Company's preferred stoekeantitled to vote on any matter upon which holaéthe Company's common stock have
the right to vote, including, without limitatiorhe right to vote for the election of directors ttiger with the holders of common stock as one
class.

Conversion Rights

The Series C Preferred Stock each providéblder of such shares an optional conversidit egd provide a mandatory conversion upon
certain triggering events.

Right to Convert The holder of any share or shares of Seriese@Ped Stock has the right at any time, at suattiér's option, to
convert all or any lesser portion of such holdsinares of the Preferred Stock into such numbeullyf paid and non-assessable shares of
Common Stock as is determined by dividing (i) thgragate Liquidation Preference applicable to tmtiqular series of preferred shares, plus
accrued and unpaid dividends thereon by (ii) th@ie@ble Conversion Value (as defined in the refteries' Certificate of Designations,
Rights and Preferences) then in effect for
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11. Stockholders' Equity (Continued)

such series of preferred shares. The Company ishiigiated to issue any fractional shares or s@jpesenting fractional shares upon such
conversion and instead shall pay the holder an atrinicash equal to such fraction multiplied by therent market price per share of the
Company's common stock.

Mandatory Conversion The Company has the option upon thirty (30)sdayor written notice, to convert all of the oatstling shares of
the Series C Preferred Stock into such numberllyf faid and non-assessable shares of common aiskdetermined by dividing (i) the
aggregate Liquidation Preference of the sharekeofdlevant series of preferred stock to be comdgrtus accrued and unpaid dividends
thereon by (ii) the applicable Conversion ValuedaBined in the relevant series' Certificate of iDeations, Rights and Preferences) then in
effect, if at any time after twelve months followithe Original Issue Date of each such seriesefepred stock all of the following triggering
events occur:

(i) The registration statement coverigof the shares of common stock into which theipalar series of preferred stock is
convertible is effective (or all of the shares ofrtmon stock into which the preferred stock is cotible may be sold without restriction
pursuant to Rule 144 under the Securities Act @319s amended);

(i) the Daily Market Price (as defingdthe applicable Certificates of Designations, Rigind Preferences) of the common stock
crosses a specified pricing threshold for twentjhefthirty consecutive trading days prior to tlaéedthe Company provides notice of
conversion to the holders; and

(iif) the average daily trading volume l§gact to adjustment for stock dividends, subdivisi@and combinations) of the common
stock for at least twenty of the thirty consecutirgeling days prior to the date the Company pravitatice of conversion to the holders
exceeds 25,000 shares.

As of December 31, 2009, our outstandiraye of the Series C Preferred Stock were conleiitito 38,233 shares of our common stock
at a conversion price of $6.80 per share, andhécable Daily Market Price of the common stock titgggering mandatory conversion
equaled $18.00 per share.

Imputed and Declared Dividends on Preferred S

The holders of our Series C Preferred Steeie entitled to receive an annual dividend atrétte of 6%, payable quarterly, through
May 20, 2007. These dividends were payable in casss the closing price of our common shareshi®r20 trading days immediately
preceding the dividend payment date was equal ¢peater than the conversion price of such shareghich event the Company may have
elected to pay the dividends to the holders in comstock. As part of this dividend, the Companydpash of $23,000 during fiscal 2007 to
holders of our Series C Preferred Stock. No divitdawere paid to holders of our Series C Prefertedkduring the years ended December 31,
2008 or 2009.

Convertible Subordinated Promissory Notes

On June 1, 2009, the Company consummatettahsactions contemplated by the Merger AgreenvsX had an aggregate of
$4,400,000 in principal amount of convertible sulated promissory notes, and an aggregate of 8868n accrued and unpaid interest on
such notes, as of
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June 30, 2009. Pursuant to the Merger Agreemenntdtes were convertible at the selling stockholdgston into our common stock; the no
also automatically converted into the Company'sroom stock in the event that the Company's commarkgstaded at or above $2.10 per
share for five consecutive trading days. The cosiverprice of the notes was $1.05 per share. Asuglist 4, 2009, the Company's common
stock had traded at or above $2.10 per shareviercfinsecutive trading days, and the notes wewsratically converted into 4,600,681 shares
of Inovio's common stock.

Common Stock

In July 2009, the Company entered intoasgtes purchase agreement with certain instihaionvestors relating to the sale and issuance
of (a) 11,111,110 shares of common stock and (lb)amts to purchase a total of 2,777,776 sharesmofiwon stock with an exercise price of
$3.50 per share, for an aggregate purchase prigppwbximately $30 million. The warrants were eigable beginning six months after
issuance and expire six months from the date the¥ist exercisable. The shares of common stockveerrants were sold in units, consisting
of one share of common stock and a warrant to pse0.25 of a share of common stock, at a purgitaseof $2.70 per unit. The Company
received net proceeds from the transaction of aqmeattely $28.4 million, after deducting offeringpenses. As of December 31, 2009, none of
these warrants have been exercised.

Upon the closing of the Merger in June 2@9aggregate of 41,492,757 shares of the Conmpeogimon stock were issued to the former
stockholders of VGX, and an additional 18,794,183rss of the Company's common stock were reseorddsduance upon exercise of the
assumed options and warrants and conversion gfrtheipal of and maximum interest payable on thedM@nvertible debt. In August 2009
the VGX convertible debt was automatically conveiitego 4,600,681 shares of the Company's commark s¥6GX warrants assumed were
ten-year warrants to purchase an aggregate of 4@@3hares of the Company's common stock withxarcise price ranging from $0.26 to
$1.28 per share, exercisable at various dates fanch 25, 2013 through April 28, 2016. As of DecemB1, 2009, none of these warrants
have been exercised.

In August 2007, the Company entered intagmeement with an outside consulting advisor pnsto which the Company issued 230,000
registered shares of common stock and registerecmta to purchase 150,000 shares of common sasghayment of a non-refundable
retainer in connection with the engagement ofdtsises. The warrants issued have an exercise @fi$8.00 per share, and are exercisable
through August 6, 2012. As of December 31, 20089¢enaf these warrants have been exercised.

In May 2007, the Company completed a regést equity financing, whereby it sold 4,595,094res of common stock resulting in gross
aggregate cash proceeds of $16.2 million.

In March 2007, the Company entered intagreement in which it agreed to issue a total gd@® restricted shares of common stock in
equal quarterly installments in exchange for cairayilservices. As of December 31, 2009, the Compreatlyissued all 90,000 restricted
common shares.

In March 2007, the Company terminated xslesive royalty-free license to IAPL allowing tl@®mpany's subsidiary to use certain of the
Company's intellectual property, which had beenddsn October 2006 prior to the ordinary sharariiting described below, in exchange for
6,584,365 ordinary shares of IAPL. Upon terminatioe Company retained the IAPL ordinary sharesivedein the license transaction.

F-27




Table of Contents

INOVIO BIOMEDICAL CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
11. Stockholders' Equity (Continued)

In January 2007, the Company exchangedl%2@ restricted shares of common stock and wartanturchase up to 770,573 restricted
shares of common stock for 2,201,644 ordinary shafés Singapore subsidiary Inovio Asia Pte. [(t&PL), pursuant to the terms of the
Securities Purchase and Exchange Agreement undehn wte ordinary shares were originally issued ALl in October 2006 for $5.3 million.
The warrants issued have an exercise price of §&8%hare and are exercisable through Octobel3,. As of December 31, 2009, none of
these warrants have been exercised.

The Company accounts for registered comstock warrants issued in October 2006, August 20@7July 2009 under the authoritative
guidance on accounting for derivative financiatiasents indexed to, and potentially settled inpmpany's own stock, on the understanding
that in compliance with applicable securities lathg, registered warrants require the issuancegidtered securities upon exercise and do not
sufficiently preclude an implied right to net casgitlement. The Company classifies registered wesman the consolidated balance sheet as a
current liability which is revalued at each balasbeet date subsequent to the initial issuancerdating the appropriate fair-value model and
calculating the fair value of registered warramtguires considerable judgment, including estimasiogk price volatility and expected warrant
life. The Company develops its estimates basedsiarital data. A small change in the estimateslusay have a relatively large change in
estimated valuation. The Company uses the B&ahoeles pricing model to value the registered westaChanges in the fair market value of
warrants are reflected in the consolidated statéwieoperations as "Other income/(expense), net."

Warrants
In addition to warrants granted as disctisd®ve, the Company has issued the following etdit warrants.

Participants in our October 2006 registarering with foreign investors received five-yesarrants to purchase an aggregate of
1,593,821 shares of our common stock with an eserngiice of $2.87 per share, exercisable througbl@c 13, 2011. As of December 31,
2009, none of these warrants have been exercised.

Participants in our December 2005 privdéegment were issued five-year warrants to purchasgggregate of 3,462,451 shares of our
common stock with an exercise price of $2.93 pareshexercisable through December 30, 2010. Aseakhber 31, 2009, none of these
warrants have been exercised.

Participants in our Series C Preferred IStidtering in May 2004 were issued five-year watsato purchase 561,084 shares of our
common stock at an exercise price of $8.80 perslexercisable through May 10, 2009. The placeragents for the Series C Preferred Stock
offering were also issued five-year warrants tachase 152,519 shares of our common stock at anisagrice of $6.80 per share, exercisable
through May 10, 2009. As of December 31, 2009, rafrthese warrants have been exercised.

On September 15, 2000, the Company entetecn exclusive license agreement with the Umitgiof South Florida Research
Foundation, Inc. (USF), whereby USF granted usxatusive, worldwide license to USF's rights in paseand patent applications generally
related to needle electrodes ("License AgreemeRtifjsuant to the License Agreement, the CompamytepldJSF and its designees warrants to
acquire 150,000 common shares for $9.00 per shileSeptember 14, 2010.
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Of the total warrants granted, 75,000 vested atlttie of grant and the remainder will vest uponattigievement of certain milestones. The

75,000 non-forfeitable vested warrants were vahtefb54,000 using the Black-Scholes pricing modelaere recorded as other assets with a
credit to additional paid-in capital. The remainiff§000 warrants are forfeitable and will be valaéthe fair value on the date of vesting using
the Black- Scholes pricing model. As of DecemberZD9, no warrants issued in connection with libensing agreement had been exercised.

In December 2009, a warrant to purchase(®0shares of our common stock which was issuednmection with the leasing of our
corporate headquarters, expired.

In July 2008, warrants to purchase 2,00 &tares of our common stock which were issuedmmection with our Series A and B
Preferred Stock offerings, expired.

Stock options

The Company has one active stock and casiebincentive plan, the Amended and Restated Qd@71ibus Incentive Plan (the "Incentive
Plan"), pursuant to which the Company has grarttetkoptions and restricted stock awards to exeeudfficers, directors and employees. -
plan was adopted on March 31, 2007, approved bgttekholders on May 4, 2007, approved by the $tolders as amended on May 2, 2008,
and approved by the stockholders as amended atadeg®n August 25, 2009. The Incentive Plan reseB 750,000 shares of common stock
for issuance as or upon exercise of incentive asvgrdnted and to be granted at future dates. Aember 31, 2009, the Company had 426,126
shares of common stock available for future graumten the plan, and 240,000 shares of vested restritock and options to purchase
2,913,661 shares of common stock outstanding uhégslan. The awards granted and available foréuguant under the Incentive Plan
generally vest over three years and have a maxioantractual term of ten years. The Incentive Péaminates by its terms on March 31,
2017.

The Incentive Plan supersedes all of the@amny's previous stock option plans, which incltide1997 Stock Option Plan, under which
the Company had options to purchase 3,750 shamswhon stock outstanding and the Amended 200kSdption Plan, under which the
Company had options to purchase 2,313,120 shamwhon stock outstanding at December 31, 20091idres and conditions of the optit
outstanding under these plans remain unchanged.

Total compensation cost for our stock pla@t®gnized in the consolidated statement of ojerafor the years ended December 31, 2009,
2008 and 2007 was $1.8 million, $1.0 million, aridémillion, respectively, of which $595,000, $288) and $354,000 was included in
research and development expenses and $1.2 miiei6,000 and $1.2 million was included in genaral administrative expenses,
respectively.

At December 31, 2009 and 2008, there was illion and $752,000 of total unrecognized conmgagion cost, respectively, related to
unvested stock options, which is expected to begrized over a weighted-average period of 2.5 yaagisone year, respectively.

The fair value of options granted to norpéoyees at the measurement dates were estimategl thei Black-Scholes pricing model. Total
stock-based compensation for options granted teemoployees for the years ended December 31, 2008, &0d 2007 was $339,000, $58,(
and $119,000, respectively. As of December 31, 20@D2008, 4,159,619 and 1,076,031 options remainedanding, respectively.
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The following table summarizes total stogkions outstanding at December 31, 2009:

Options outstanding Options exercisable
Weighted-average
remaining

Options contractual life Weighted average Options Weighted-average

Exercise price outstanding (in years) exercise price exercisable exercise price
$0.00- $1.00 1,796,87! 56 $ 0.34 1,795,39: $ 0.34
$1.01- $2.00 9,242,95! 73 $ 1.3¢ 6,639,34. $ 1.3¢
$2.01- $4.00 1,722,96. 50 $ 2.9t 1,697,05 $ 2.9¢
$4.01- $6.00 310,49¢ 40 $ 4.9t 310,49¢ $ 4.9t
$6.01- $8.00 65,00( 34 $ 6.22 65,000 $ 6.22
$8.01- $22.00 3,75(C 0.1 $ 16.5z 3,75C $ 16.52
13,142,03 6.6 $ 154 10,511,04 $ 1.57

At December 31, 2009, the aggregate intrimalue of options outstanding was $1.5 millidre tiggregate intrinsic value of options
exercisable was $1.5 million, and the weighted ageremaining contractual term of options exerdésalas 6.1 years.

At December 31, 2008, the aggregate intrimalue of options outstanding was $9,000, theeggte intrinsic value of options exercisable
was $2,000, and the weighted average remainingainotl term of options exercisable was 6.3 years.

Stock option activity under our stock optjglans was as follows:

Number of Weighted-average
shares exercise price

Balance, December 31, 20 2,798,900 $ 3.22
Granted 963,12¢ 3.2C
Exercisec (94,569 2.31
Cancellec (202,000 457
Balance, December 31, 20 3,465,46. 3.1¢
Granted 1,474,501 0.8¢€
Exercisec (1,250 0.87
Cancellec (321,999 3.14
Balance, December 31, 20 4,616,71. 2.4z
Stock options assumed in mer 9,082,68. 1.04
Granted 1,902,001 1.52
Exercisec (1,428,47) 0.57
Cancellec (1,030,88) 2.5¢
Balance, December 31, 20 13,142,03 $ 1.54

The weighted average exercise price welHr the 742,094 options which expired duringybar ended December 31, 2009, $3.56 for
the 233,185 options which expired during the yemlteel December 31, 2008 and $6.36 for the 118,260r3pwhich expired during the year
ended December 31, 2007.
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The weighted average grant date fair vakreshare was $1.21 for options granted duringyéae ended December 31, 2009, $0.46 for
options granted during the year ended Decembe2®I8 and $2.51 for options granted during the geaed December 31, 2007.

The aggregate intrinsic value of optionereised was $1.6 million during the year ended bz 31, 2009, $0 during the year ended
December 31, 2008 and $95,000 during the year ebdedmber 31, 2007.

The Company has no nonvested restrictetstzes of December 31, 2009. A summary of the ictiuring the year is as follows:

Weighted-average

Number of grant-date

shares fair value
Nonvested at January 1, 20 138,75( $ 2.5t
Granted — —
Vested (138,75() 2.5t
Nonvested at December 31, 2C — $ —

As of December 31, 2009, there was no wyeized compensation cost related to nonveste#-stased compensation arrangements.

VGX AH, has adopted a 2007 equity incenpilan for the issuance of options to employeescamsultants. There were 145,000 options
granted during the year ended December 31, 200Pamiteighted average exercise price of $0.75. Aebder 31, 2009, there were 1,800,
options outstanding, 1,070,750 options exercisabte199,833 options available for future grantseurtde plan. There were no options
exercised or cancelled during the year ending Déeerd1, 2009.

Total compensation cost for the VGX AH $t@tan that has been recognized in the consolidstegdment of operations for the year er
December 31, 2009 was $85,000, of which $28,000imasded in research and development expense$&n000 was included in general
and administrative expenses, respectively. At Ddxegr31, 2009 there was $100,000 of total unreceghcompensation cost related to
unvested stock options, which is expected to begrized over a weighted-average period of one year.

As of March 9, 2010, our corporate headguartis located at 450 Sentry Parkway East in Blel, Pennsylvania. Our corporate office in
Blue Bell is leased space for 7,050 square feeteapdes on April 30, 2010. On May 1, 2010, theaaffwill relocate to 1787 Sentry Park West
in Blue Bell, Pennsylvania. This new lease waseilgon December 19, 2009 and runs through Aprie8@6. The annual rent for the
approximately 6,442 square feet property will b@2Z000 for the first year, $126,000 for the secgear, $129,000 for the third year, $132,000
for the fourth year, $135,000 for the fifth yead&$1.39,000 for the sixth year. At the end of thesketerm, we have the option of renewing this
lease for an additional three-year lease term ainanial rate equal to the fair market rental valiuthe property, as defined in the lease
agreement.
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12. Commitments

The corporate office in San Diego is lodaat 11494 Sorrento Valley Road in San Diego, Gaiifr. This lease originally ran through
February 28, 2010 and was renewed and amendedyoh7J12009. Beginning on March 1, 2010, the rerimgjieased space is approximately
11,300 square feet and the lease will run througbust 31, 2013. The annual rent based on the reese ierms is $160,000 in the first year,
$196,000 in the second year, $223,000 for third yed $122,000 in the fourth year. At the end efldase term, we have the option of
renewing this lease for an additional five-yeas&germ at an annual rate equal to the fair maiekgl value of the property, as defined in the
lease agreement.

In November 2007, VGX signed an amendeiliiatease in The Woodlands, TX for offices of amajority owned subsidiary VGX
Animal Health, Inc. The leased space is for 13 4@%are feet and expires on October 31, 2017. Theament for the leased space will be
approximately $244,000 for the first year, $247,6@0the second year, $251,000 for the third y$a54,000 for the fourth year, $257,000 for
the fifth year, $260,000 for the sixth year, $260 0or the seventh year, $267,000 for the eightr y&270,000 for the ninth year, and $274.
for the tenth year. In June 2008, a sublease agnetewas executed between VGX and our related paBX Int'l, whereby 87.5% of the lease
expenses will be reimbursed to VGX monthly throtiggend of the lease term.

Rent expense was $599,000, $422,000, a9@,$d0 for the years ended December 31, 2009, 2002007, respectively. This amount is
net of sublease income of $346,000, 103,000 an®®B8respectively. Future minimum lease paymentieunon-cancelable operating leases
as of December 31, 2009 are as follows:

2010 $ 631,43
2011 581,52:
2012 607,84
2013 550,91¢
2014 398,45¢
Thereaftel 949,97!
Total $ 3,720,14:

In the normal course of business, the Camjga party to a variety of agreements pursuamthich they may be obligated to indemnify
the other party. It is not possible to predict ti@ximum potential amount of future payments untlesé¢ types of agreements due to the
conditional nature of our obligations and the uridgcts and circumstances involved in each padicagreement. Historically, payments made
by us under these types of agreements have nat haaterial effect on our business, consolidatedltesf operations or financial condition.

13. Investment in Affiliated Entity

The Company's investment in an affiliatatitg represents the Company's 19.65% ownershgrast in the Korean-based company, VGX
International, Inc. ("VGX Int'l"). This investmerig measured at fair value on a recurring basis.faimenarket value of the Company's interest
in VGX Int'l was determined using the closing prafe/GX Int'l's shares of common stock as listedime Korean Stock Exchange as of
December 31, 2009.
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14. Income Taxes

In accordance with the guidance pursuaattmunting for income taxes, a deferred tax assiébility is determined based on the
difference between the financial statement andgesis of assets and liabilities as measured bgriheted tax rates which will be in effect w
these differences reverse. The Company provideduation allowance against net deferred tax assgess, based upon the available evide
it is more likely than not that the deferred tagedswill be realized.

The components of the (benefit) provisionificome taxes are presented in the followingetabl

As of As of As of
December 31, December 31, December 31,
2009 2008 2007
Current:
Federal $ (30,000 $ — $ —
State — — —
Foreign — — —
$ (30,000 $ — 3 =
Deferred:
Federal $ — $ — % —
State — — —
Foreign (887,000 (63,000 327,00(
(917,000 (63,000 $ 327,00(

The reconciliation of income taxes attrédhle to operations computed at the statutory teesrm income tax expense (recovery), using a
35% statutory tax rate, is:

Year ended Year ended Year ended
December 31, December 31, December 31,
2009 2008 2007

Income (benefit

taxes at statutor

rates $ (8,859,00) $ (4,538,00) $ (3,786,000
State income ta

net of federal

benefit (1,287,001 (668,000 (742,000
Change in valuatic

allowance 6,134,001 5,328,00! (6,445,001
IRC Section 38

limitation — — 12,749,00
Fair value warran 450,00( 50,00( (1,192,001
Expiring tax

attributes 881,00(
Unrecognized tax

positions 585,00(
Other 1,179,00 (235,000 (257,000

$ (917,000 $ (63,000 $ 327,00

The income tax expense (recovery) has bessrded as a reduction to general and administratipenses, as its effect is immaterial.

F-33




Table of Contents

INOVIO BIOMEDICAL CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
14. Income Taxes (Continued)

Significant components of the Company'defl tax assets and liabilities as of DecembeRB3029 and 2008 are shown below:

As of As of
December 31, December 31,
2009 2008

Deferred tax asset
Capitalized research exper $ 5,402,000 $ 3,566,00
Net operating loss car

forwards 42,405,00 24,891,00
Research and development i
other tax credit: 2,518,00! 2,152,001
Other 3,056,00! 4,049,001
53,381,00 34,658,00
Valuation allowanct (49,260,00)  (34,658,00)
Total deferred tax asse 4,121,001 —
Deferred tax liabilities
Acquired intangible: $ (2,899,00)
Investment in affiliated entit (1,222,001 (887,000
Net deferred tax liabilitie 0 (887,000

We have established a valuation allowancali deferred tax assets including those forapetrating loss ("NOL") and tax credit
carryforwards. Such a valuation allowance is reedrathen it is more likely than not that the defdrax assets will not be realized.

The net deferred tax liability of $887,088of December 31, 2008, resulted from the acduisif Inovio AS and reflects the net effect of
temporary differences between the carrying amofimtangible assets for financial statement repgrfpurposes and the amount used for
income tax purposes. The liability will be amortizever the life of the underlying intangible, whiish18 years and will be accounted for as an
income tax recovery. During the fourth quarter @02, this intangible asset was transferred to th@@ny upon liquidation of the two
Norwegian subsidiaries. For 2010 and beyond, therdl tax liability from this intangible is apptig¢o reduce the net deferred tax asset b
valuation allowance as it is considered a sourdexatble income in the Unites States.

As of December 31, 2009, the Company hddrgd, California and Pennsylvania tax net opegdtiss carry forwards of approximately
$106.2 million, $67.5 million and $33.9 million,smectively. The federal loss carry forwards wilglveto expire in 2019 unless previously
utilized. The California loss carry forwards wikdin to expire in 2013 and the Pennsylvania losy darwards will begin to expire in 2021.

In addition, we had federal and state netetax credit carryforwards of approximately $gflion and $1.6 million, respectively. The
federal tax credit carryforwards will begin to epgoin 2022. The California research tax creditqidbexpire.

Utilization of the NOL and tax credit caioywards will be subject to a substantial annuaittion under Section 382 of the Internal
Revenue Code of 1986, and similar state provisitugsto ownership change limitations that have aeclpreviously or that could occur in the
future. These ownership changes will limit the amtaaf NOL and tax credit carryforwards and othefieded tax
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14. Income Taxes (Continued)

assets that can be utilized to offset future tex@idome and tax, respectively. In general, an oship change, as defined by Section 382,
results from transactions increasing ownershipeotfaén stockholders or public groups in the stocthe corporation by more than

50 percentage points over a thyesar period. An analysis was performed of ownersloijvity through December 31, 2008 which indicatiesl
multiple ownership changes have occurred in pressi@ars which created annual limitations on the @amy's ability to utilize NOL and tax
credit carryovers. Such limitations will resultapproximately $12.7 million of tax benefits relatedNOL and tax credit carryforwards that \
expire unused. Accordingly, the related NOL and R&Bdit carryforwards have been removed from defetax assets accompanied by a
corresponding reduction of the valuation allowarizee to the existence of the valuation allowaniceitdtions created by future ownership
changes, if any, related to our operations in ttf. Will not impact our effective tax rate. The Quamy is in the process of updating the study
for the Company and VGX, both of which likely exiggrced ownership changes under Section 382 asih oéshe merger. Therefore, NOLs
and R&D credit carryforwards will be subject to aahlimitations. Upon completion of the study, deéel tax assets relating to NOL and R&D
credit carryforwards for the Company and VGX maga& be removed from the table with a correspandialuction of the valuation
allowance. Any additional ownership changes, mathér limit the ability to use the net operatingdes and credits carryovers.

The following table summarizes the activityated to our unrecognized tax benefits:

2009 2008 2007
Balance at beginning of the ye — — —
Increases related to current year t:

positions — — —
Increases related to prior year tax

positions $ 629,00( — —
Expiration of the statue of limitatior

for the assessment of tax — — —
Other — — —

Balance at end of the ye $ 629,00( — —

The amount of unrecognized tax benefit, tifimecognized and realized, that would affect ¢fffective tax rate is $585,000 as of
December 31, 2009. The Company has not recordethtemngst and penalties on the unrecognized taitipas as the Company has continued
to generate net operating losses after accourindpé unrecognized tax benefits. The Company doeanticipate that the total amount of
unrecognized tax benefits will significantly incseaor decrease within 12 months of the reportirtg.da

The Company and its subsidiaries are stibpeld.S. federal income tax as well as incomeitaxultiple state and foreign jurisdictions.
With few exceptions, the Company is no longer stiifie U.S. federal income tax examinations for gdaafore 2006; state and local income
tax examinations before 2005; and foreign incomest@minations before 2006. However, to the exaiotved by law, the tax authorities may
have the right to examine prior periods where mpetrating losses were generated and carried fonsadimake adjustments up to the amount
of the net operating loss carryforward amount. Toenpany is not currently under Internal Revenueiger("IRS"), state or local tax
examination.
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15. 401(k) Plan

In 1995, the Company's U.S. subsidiary setbp 401(k) Profit Sharing Plan (the "Plan") cavgisubstantially all of its employees. The
defined contribution plan allows the employeesdntidbute a percentage of their compensation eaah yrhe Company currently matches
50% of its employees' contributions, up to 6% @fittannual compensation. The Company's contribataye recorded as expense in the
accompanying consolidated statements of operatindgotaled $41,000, $58,000 and $55,000 for thesyended December 31, 2009, 2008
and 2007, respectively.

16. Segment Information

In the fourth quarter of 2009, the Companyholly-owned Norwegian subsidiaries, Inovio ASlanovio Tec AS were dissolved and
operations transferred to the United States. Roitine dissolution of these subsidiaries, the Cowipgoerated in one business segment in the
United States and Europe. Revenues are attributalfe geographical area based on the locatitimeofustomer. During the year ending
December 31, 2009, revenues in Europe and the dUSites totaled $57,000 and $9.1 million, respelsti During the year ending
December 31, 2008 revenues in Europe and the USitges totaled $285,000 and $1.8 million, respelsti and during the year ending
December 31, 2007 revenues in Europe and the USitges totaled $267,000 and $4.5 million, respelsti As of December 31, 2009 all long-
lived assets totaling $23.1 million exist withiretbnited States. Prior to the dissolution of ouriegian operations, long-lived assets within
the United States consisted primarily of patents @her intellectual property and outside the Whi&tates consisted primarily of goodwill and
intangible assets. As of December 31, 2008, loregt assets in Europe and the United States thtfel million and $2.7 million, respective
and as of December 31, 2007, long-lived assetsiiofge and the United States totaled $7.7 millioth $2.8 million, respectively.

17. Related Party Transactions
The Company conducts transactions withffiiated entity, VGX Int'l (See Note 13).

For the year ended December 31, 2009, thepany recognized revenue from VGX Int'l of $59,0@tich consisted of milestone fees,
device lease fees and consulting and other feestafipg expenses related to VGX Int'l for the yesded December 31, 2009 include
$1.7 million related to manufacturing and enginegservices as well as $56,000 for regulatory antnical support and other consulting
services received. At December 31, 2009 we hadapuats receivable balance of $59,000 from VGX &mttl its subsidiaries.

For the year ended December 31, 2009, thep@ny received sublease income from VGX Int'l H2€000 for the facility in The
Woodlands, TX, which offset the Company's leaseeagp.

Dr. J. Joseph Kim, our CEO, Young Park,Gloenpany's corporate secretary and Bryan Kim, thmany's vice president of Asian
operations, currently constitute three of the fieembers of VGX Int'l's board of directors and reeagiustomary compensation from VGX Int'l
for their service in such capacity. Dr. Kim alsovesl as chief executive officer of VGX Int'l pritw our acquisition of VGX
Pharmaceuticals, Inc. in June 2009. Bryan Kim aulyeserves as the president and chief executifreenfof VGX Int'l.
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18. Supplemental Disclosures of Cash Flow Informatn

Supplemental schedule of financing activiti
Interest paic
Supplemental schedule of r-cash activities

Issuance of common stock and stock options and
warrants assumed in connection with acquisitiot
VGX Pharmaceuticals, Inc

Conversion of lon-term debt and accrued interes
common stock.

Conversions of preferred stock to common si

Leasehold improvements financed by land|

Conversion of minority interest into common stt

Cashless exercise of warra

Year ended Year ended Year ended
December 31, December 31, December 31,
2009 2008 2007
$ 166,17¢ $ 31,17C $ —
$ 31,293,222 $ — —
$ 4,830,71! $ — $ —
$ 66 $ 115 % 961
$ — $ 3521 $ 92,48¢
$ — % — $ 5,349,99!
$ — — 3 38
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19. Quarterly Financial Information (Unaudited)

The following unaudited quarterly financiaformation reflects all normal recurring adjustiteg which are, in the opinion of managem
necessary for a fair statement of the resultsefriterim periods. The four quarters for per slilneres may not add for the year because of the
different number of shares outstanding during &y The results of operations for any period atenecessarily indicative of the results to be
expected for any future period. Summarized unadditearterly data for the years ended December(19 and 2008, are as follows:

Quarter Ended Quarter Ended Quarter Ended Quarter Ended

December 31, September 30, June 30, March 31,
2009 2009 2009 2009

Consolidated Statement

Operations:
Revenue:
License fee and milestol

payments $ 297,59¢ $ 2,143,23' $ 2,27537- $ 213,09¢
Revenue under collaborative

research and development

arrangement (63,669 32,88¢ 102,31° 54,45¢
Grants and miscellaneous revel 2,378,67 1,470,33 113,89¢ 101,89
Total revenue 2,612,61. 3,646,46. 2,491,58! 369,45(
Operating Expenses:
Research and developmt 3,851,401 3,412,13 1,181,19. 963,73:
General and administrati\ 2,571,79. 3,830,70: 4,300,77. 2,966,14.
Total operating expense: 6,423,19: 7,242,83. 5,481,96! 3,929,87!
Loss from operations (3,810,58) (3,596,37) (2,990,37) (3,560,42)
Interest income/(expense), 25,19¢ (26,62() (29,93) 33,64¢
Other income/(expense), r 1,849,72: (2,903,17) (267,679 62,28:
(Loss)/gain from investment in

affiliated entity (5,440,21) 3,564,28. (7,368,681 —
Net loss $ (7,375,88) (2,961,88) (10,656,66) (3,464,49)
Net loss attributable to n-

controlling interes 30,01: 13,697 3,73( —
Net loss attributable to Inovio

Biomedical Corporation $ (7,345,86) $ (2,948,18) $ (10,652,93) $ (3,464,49)
Loss per common share—basic

and diluted:

Net loss attributable to Inovio
Biomedical Corporation
stockholders $ (0.07) $ (0.09) $ (0.19) $ (0.0¢)

Weighted average number of
common shares—basic and
diluted 102,417,87 93,909,94 57,303,62 44,035,48
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19. Quarterly Financial Information (Unaudited) (Continued)

Quarter Ended Quarter Ended Quarter Ended Quarter Ended

December 31, September 30, June 30, March 31,
2008 2008 2008 2008

Consolidated Statement «

Operations:
Revenue:
License fee and milestol

payments $ 179,820 $ 214,82! $ 203,92: $ 192,82¢
Revenue under collaborative

research and development

arrangement (81,240 239,91. 459,11( 460,18!
Grants and miscellaneous revei 228,26 — — —
Total revenue 326,84" 454,73° 663,03 653,01
Operating Expenses:
Research and developmt 1,199,45! 1,274,38 1,679,26. 1,597,38!
General and administrati\ 2,588,98! 1,928,92! 3,086,18! 2,401,50!
Total operating expense: 3,788,44. 3,203,31! 4,765,44. 3,998,89.
Loss from operations (3,461,59) (2,748,57) (4,102,411 (3,345,879
Interest income, ne 56,70¢ 97,00¢ 191,37 298,74¢
Other income, ne (170,849 307,16: (112,73) 25,421
Net loss attributable to common

stockholders $ (3,575,73) $ (2,344,40) (4,023,77) (3,021,70))
Amounts per common shardsasic

and diluted:
Net loss attributable to common

stockholders $ (0.0¢) $ (0.0%) $ (0.09) $ (0.07)
Weighted average number

common shares—basic and

diluted 44,011,80 43,929,65. 43,874,73 43,837,73

20. Subsequent Events

On March 24, 2010, we entered into a Caoltabon and License Agreement (the "Agreement"hWIGX Int'l. Under the Agreement,

Inovio granted VGX Int'l an exclusive license t@Wn's SynCorf™ universal influenza vaccine delivered with electnaion to be developed
in certain countries in Asia (the "Product").

As consideration for the license granted@X Int'l, the Company will receive a research aledelopment initiation fee, as well as
research support, annual license maintenance feemogalties on net Product sales. In addition tiogent upon achievement of clinical and
regulatory milestones, the Company will receiveedepment payments over the term of the Agreemére. Agreement also provides the
Company with exclusive rights to supply devicesdimical and commercial purposes (including singge components) to VGX Int'l for use
the Product.

The term of the Agreement commenced up@cwion and will extend on a country by countryibasitil the last to expire of all Royalty
Periods for the territory (as such term is defimethe Agreement) for any Product in that countnyless the Agreement is terminated earlier in
accordance with its provisions as a result of biebg mutual agreement, or by VGX Int'l's rightéominate without cause upon prior written
notice.
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MACK-CALT®

SHORT FORM LEASE

Between
SENTRY PARK WEST L.L.C.,

as Landlord,

and
INOVIO BIOMEDICAL CORPORATION,
as Tenant
Building:

1787 Sentry Park West
Blue Bell, PA




THIS LEASE is made on the day of , 2009 between SENTRY PARK WEST L.L.&Rennsylvania limited liability
company, whose address is c/o Mack-Cali Realty @atjpn, 343 Thornall Street, Edison, New Jerse83082206 (who is referred to in this
Lease as tandlord ") and INOVIO BIOMEDICAL CORPORATION, a Delaware quoration, whose address is 11494 Sorrento VallegdR
San Diego, CA 92121 (who is referred to in thisdeeas ‘Tenant”). This Lease consists of the following Baskdse Provisions and
Definitions and the attached General ConditionsExkibits. The Basic Lease Provisions and Defingi are referred to in this Lease as the “
Basic Lease Provisions’

BASIC LEASE PROVISIONS

1. BASE PERIOD COSTSmeans the following:

a) Base Operating Costs: Operating Costs incurrechduhie Calendar Year.
b) Base Real Estate Taxes: Real Estate Taxes incdurgty the Calendar Year.

c) Base Insurance Costs: Insurance Costs incurredgdiire Calendar Year.

2. BUILDING means 1787 Sentry Park West L.L.C.

3. CALENDAR YEAR means the calendar year 2010.

4, COMMENCEMENT DATE means May 1, 2010, subject to Article 20 of thisge.

5. DEMISED PREMISES OR PREMISES mean and are agreed and deemed to be 6,442 gntaklessquare feet on the
fourth (4" ) floor as shown on Exhibit A to this lsea which includes an allocable share of the ComRamilities.

6. EXPIRATION DATE means 11:59 p.m. on the last day of the month iiclhwvtine day prior to the seventh®{7 ) year
anniversary of the Commencement Date occurs.

7. FIXED BASIC RENT means the following:
Months Annual Rate Monthly Installments Annual Per Sq. Ft. Rate
1-12 $ 122,398.0 $ 10,199.8. $ 19.0C
13-24 $ 125,619.0 $ 10,468.2! $ 19.5(
25-36 $ 128,840.0 $ 10,736.6° $ 20.0¢
37-48 $ 132,061.0 $ 11,005.00 $ 20.5(
49-60 $ 135,282.0 $ 11,2735 % 21.0¢
61-72 $ 138,503.0 $ 11,541.9: $ 21.5(

Provided that the Lease is in full force and effsntl Tenant is not in default hereunder, Tenarit Bhae no obligation to pay the
Monthly Installments of Fixed Basic Rent for thed26t, 10t , 14" and 18 full calendar months of Teem.

8. HVAC AFTER HOURS CHARGE is $20.00 per hour per unit for heat and air caonlihg, subject to Section 17 (b) of the
Lease. The HVAC After Hours Charge is subject tréase from time to time to reflect the increasthécost of providing such after hours
HVAC service.

9. NOTICE ADDRESSES shall mean the following:
If to Tenant: at the Building
If to Landlord by personal or overnight delivery:
c/o Mack-Cali Realty Corporation
343 Thornall Street
Edison, New Jersey 08837-2206
Attention: Executive Vice President and General igal
If to Landlord by mail:
c/o Mack-Cali Realty Corporation
P.O. Box 7817
Edison, New Jersey 08818-7817
Attention: Executive Vice President and General izal
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10. PARKING SPACES means a total of twenty-six (26) unassigned parkpaces.

11. SECURITY DEPOSIT means TWENTY THOUSAND THREE HUNDRED NINETY-NINE ANB6/100 DOLLARS
($20,399.66) in the form of cash.
12. TENANT'S BROKER means Skyline Commercial Real Estate.
13. TENANT'S PERCENTAGE means and is agreed and deemed to be 6.78%.
DEFINITIONS
1. ADDITIONAL RENT means all money, other than the Fixed Basic Reyalple by Tenant to Landlord under the Lease,

including, but not limited to, the monies payabjeTenant to Landlord pursuant to Exhibits G andfith@ Lease.

2. BUILDING HOLIDAYS means the holidays shown on Exhibit E and all ddyserved as holidays by the United States,
State, or labor unions representing individualsisérg the Building in behalf of Landlord; if thel® no such labor unions, such
definition shall include holidays designated by dkmd for the benefit of such individuals.

3. BUILDING HOURS means Monday through Friday, 8:00 a.m. to 6:00 oot excluding Building Holidays.
Notwithstanding the foregoing, Tenant shall haveeas to the Building 24/7/365 via the Building'seafhour access system, except in
the case of an emergency.

4, COMMON FACILITIES means and includes the lobby; elevator(s); firestpublic hallways; public lavatories; all other
general Building components, facilities and fixsithat service or are available to more than onarte air conditioning mechanical
rooms; fan rooms; janitors’ closets; electrical #léphone closets serving more than one tenaagdr shafts and machine rooms;
flues; stacks; pipe shafts and vertical ducts Withir enclosing walls; and structural componefithe Building.

Whenever the word “includes” or “including” is usidthis Lease, it means “includes but is not ledito” and “including but not
limited to,” respectively.

5. EXHIBITS are the following:
Exhibit A Location of Premise
Exhibit B Rules and Regulatior
Exhibit C Workletter Agreemer
Exhibit D Cleaning Service
Exhibit E Building Holidays
Exhibit F Commencement Date Agreem:
Exhibit G Tax and Operating Cost Rid
Exhibit H Electricity Rider

The Exhibits are attached at the back of this Leaskare a part of this Lease.

6. LEGAL REQUIREMENTS means all present and future laws and ordinancéedefal, state, municipal and county
governments, and rules, regulations, orders amtities of departments, subdivisions, bureaus,@ggwor offices of such
governments, or any other governmental, publicuasitpublic authorities having jurisdiction oveetBuilding, and the directions of
any public officer pursuant to law.




7. PRIME means the soalled annual prime rate of interest establishetcauroted by The Wall Street Journal (or its sucwgs
from time to time, but in no event greater thanhighest lawful rate from time to time in effect.

8. PERMITTED USE means general office use consistent with a fiestbffice building and for no other purpose.

9. REAL PROPERTY means the Building, the land upon which the Buiditands, together with adjoining parking areas,
sidewalks, driveways, landscaping and land.

10. STATE means the Commonwealth of Pennsylvania.

11. TERM means the period of time beginning on the Commepco¢mate and ending on the Expiration Date.

O End of Basic Lease Provisions and Definitiahs
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24,

25.

26.

27.

28.

29.

30.

LEASE:

FIXED BASIC RENT:

USE AND OCCUPANCY:

CARE AND REPAIR OF PREMISES:
ALTERATIONS, ADDITIONS OR IMPROVEMENTS:
ASSIGNMENT AND SUBLEASE:
COMPLIANCE WITH RULES AND REGULATIONS:
DAMAGES TO BUILDING:

EMINENT DOMAIN:

LANDLORD 'S REMEDIES ON DEFAULT:
DEFICIENCY:

SUBORDINATION:

SECURITY DEPOSIT:

RIGHT TO CURE TENANT 'S BREACH:
LIENS:

RIGHT TO INSPECT AND REPAIR:

SERVICES TO BE PROVIDED BY LANDLORD:
TENANT’S ESTOPPEL:

HOLDOVER TENANCY:

LANDLORD 'S WORK; COMMENCEMENT:
OVERDUE RENT CHARGE/INTEREST:
INSURANCE:

INDEMNITY:

BROKER:

PERSONAL LIABILITY:

NOTICES:

AUTHORITY:

PARKING SPACES

RELOCATION:

MISCELLANEOUS:

General Conditions

LEASE:

Landlord has leased the Premises to Tenant fof ¢he.



2.

FIXED BASIC RENT:

Tenant will pay Landlord the Fixed Basic Rent. Hieed Basic Rent payable for the entire Term wallthe aggregate of the Annual
Rate set forth in the Basic Lease Provisions atido@ipayable, in advance, on the first day of ezadendar month during the Term at
the Monthly Installments set forth in the Basic ted&rovisions, except that a proportionately leasgsunt will be paid for the first
month of the Term if the Term commences on a dagrahan the first day of the month. Tenant wéll/ggthe first (1 ) full monthly
installment of Fixed Basic Rent upon Tenant’s exiecuand delivery of this Lease. Tenant will payde Basic Rent, and any
Additional Rent, to Landlord at Landlord’s addrsss forth in the first paragraph of this Leaseatsuch other place as Landlord may
designate in writing, without demand and withoutri@rclaim, deduction or set off.

USE AND OCCUPANCY:
Tenant will use the Premises solely for the Pegadittse.

Neither Tenant, nor anyone acting by or throughahénwill generate, handle, dispose, store or diggany hazardous substances or
wastes as defined by Legal Requirements in, omoumal the Premises, the Building or the Real Prggerviolation of any Legal
Requirements (such actions collectively referredg¢dProhibited Actions ). Tenant will defend, indemnify and hold Landior
harmless against any and all loss, cost, damaslity or expense (including attorneys’ fees aisbdrsements) which Landlord may
sustain as a result of any Prohibited Actions.

CARE AND REPAIR OF PREMISES:

Tenant will not commit any act that damages theriges or Building and will take good care of therRises, and will comply with ¢
Legal Requirements affecting the Premises or thmaifies use and/or occupancy of the Premises. basdalill, at Tenant’s expense,
make all necessary repairs to the Premises. Lehdlid make all necessary repairs to the Commocilfi@s. The cost of repairs to
the Common Facilities will be included in Operati@gsts, except where the repair has been madesaggdy misuse or neglect by
Tenant or Tenant’'s agents, employees, contradtosigees, visitors or licensees (collectivelyTénant’s Agents”), in which event
Landlord will nevertheless make the repair but Temell pay to Landlord, as Additional Rent, upoandand, the cost incurred by
Landlord to complete such repairs. All improvensemtade by Tenant prior to or after the commencerwiethie Term which are
attached to the Premises will, at Landlord’s optlmecome the property of Landlord upon the exgiratir sooner termination of this
Lease. At Tenant's request, Landlord shall nofiénant prior to any improvements made by Tenanthrd andlord will require
such improvements to be removed upon the Expirddiate. Not later than the last day of the Term,aremwill, at Tenant’'s expense,
remove from the Building all of Tenastpersonal property and those improvements madebgnt which Landlord has not electec
notice to Tenant to retain as Landlord’s propeatywell as all trade fixtures (other than buileabinet work), moveable partitions,
workstation modules, telephone, computer, dataaaweinna wiring, cabling and related conduit andikee Tenant will repair all
injury done by or in connection with the instaltatior removal of said property, improvements, vgrand the like; cap or terminate
telephone, computer and data connections at sesuitg panels in accordance with Legal Requiremems surrender the Premise:
as good condition as they were at the beginnirtgefTerm, except for reasonable wear and damageadnalty or other cause not due
to the misuse or neglect by Tenant and/or Tendmgénts. All property of Tenant remaining on therRises after the last day of the
Term will be conclusively deemed abandoned and bbeasemoved and discarded or stored at Tenant'dyidkandlord, and Tenant
will pay Landlord for the cost of such removal,adisding and/or storage. Notwithstanding anythingtaimed herein to the contrary,
Tenant shall remove all installations that are “stemdard office improvements”. For purposes herenbn-standard office
improvements” shall mean raised flooring, interior staircasemsjlts, elevators, modifications to the Buildingtity and mechanical
systems and unusual configuration for first cldfis®@ space that were not part of the Work (inchgdChange Orders) as provided in
Paragraph 20 and Exhibit C. Tenant shall repairdamgage to the Premises resulting from such removal

Tenant is responsible for all costs related torépair and maintenance of any additional or supplgai HVAC systems, appliances
and equipment serving exclusively the Premisesgiailed to meet Tenant’s specific requirementsnaht will purchase and maintain
throughout the Term an annual full maintenancesardice contract for this equipment and will fordiarcopy of each proposed
contract to Landlord for its approval prior to Siggit.

ALTERATIONS, ADDITIONS OR IMPROVEMENTS:

Tenant will not, without first obtaining the writteeonsent of Landlord, make any alterations, aolaktior improvements (collectively,
“ alterations ") in, to or about the Premises. Unless the diiema affect the Common Facilities or Building Syrss or would
otherwise require a building permit, Landlord witit unreasonably withhold or delay its consentildiug Systems include the life
safety, plumbing, electrical, heating, ventilateomd air conditioning systems in the Building. Tetn@ay, upon prior notice to
Landlord, perform minor cosmetic improvements, saslpainting and wallpapering, without the priongent of Landlord. As part of
Landlord’s consent to Tenant's alterations, uponarg’s request, Landlord shall state in writing tiee Tenant will be required to
remove such alterations upon the Expiration Date.

If Tenant shall request the consent or approvalaofdiord to the making of any alterations or to atiyer thing, and Landlord shall
seek and pay a separate fee for the opinion of loasid counsel, architect, engineer or other regméstive or agent as to the form or
substance thereof, Tenant shall pay Landlord, afitiddal Rent, within 30 days after demand, alls@@able costs and expenses of
Landlord incurred in connection therewith, inclugliin case of any alterations, costs and experfdesnallord in reviewing plans and
specifications.







6.

ASSIGNMENT AND SUBLEASE :

Tenant will not mortgage, pledge, assign or otheewiiansfer this Lease or sublet all or any pontibthe Premises in any manner
except as specifically provided for in this ArtiGe

a) If Tenant desires to assign this Lease or sublaise part of the Premises, the terms and coniitiof such
assignment or sublease will be communicated by fAteiea_andlord in writing no less than thirty (3@ays prior to the effective date
such sublease or assignment. Prior to such eféedate, Landlord will have the option, upon notied enant, to terminate the Lease,
(i) in the case of subletting, solely as to thatipo of the Premises to be sublet, or (ii) in dase of an assignment, as to all of the
Premises, and in such event, Tenant will be fidlgased from its obligations with respect to thienteated space (Recapture Space
") accruing from and after the effective date Ldindlord terminates the Lease as to the RecappaeeSin no event will Landlord be
liable for a brokerage commission in connectiorwiite proposed assignment or sublet. If Landlocdptures the Recapture Space,
Tenant shall be responsible for fifty percent (5@¥)he cost for all alterations required to sepmthe Recapture Space from the
balance of the Premises, including, but not limttgdconstruction of demising walls and separatibatilities.

b) In the event that the Landlord elects not to teatérthe Lease as to the Recapture Space, Tenardssigy this
Lease or sublet the whole or any portion of thexi®es, subject to Landlord’s prior written consevttjch consent will not be
unreasonably withheld, conditioned or delayed, etitto the following terms and conditions and pded the proposed occupancy is
in keeping with that of a first-class office buitdi:

i) Tenant will provide to Landlord the name, addresgure of the business and evidence of the financia
condition of the proposed assignee or sublessee;

i) The assignee will assume, by written instrumehbfahe obligations of the Tenant under this Lease a
copy of such assumption agreement will be furnidoddandlord within ten (10) days of its executiddo further assignment of this
Lease or subletting all or any part of the Premigiishe permitted;

iii) Each sublease will provide that sublessee’s rigliltde no greater than those of Tenant, and that t
sublease is subject and subordinate to this Lead¢oathe matters to which this Lease is or wilsbiordinate, and that in the event of
default by Tenant under this Lease, Landlord maitsaption, have such sublessee will attorn todlard provided, however, in such
case Landlord will not (i) be liable for any preufact or omission of Tenant under such sublegq@)dre subject to any offset not
expressly provided for in this Lease or by any ey prepayment of more than one month’s rent;

iv) The liability of Tenant and each assignee will diat, several and primary for the observance offel
provisions, obligations and undertakings of thisdes, including the payment of Fixed Basic RentAadditional Rent through the
entire Term, as the same may be renewed, extendetierwise modified;

V) Tenant will promptly pay to Landlord fifty perceff0%) of any consideration received for any assigmm
or fifty percent (50%) of the rent (fixed basic ramd additional rent) and any other considergpiayable by the subtenant to Tenant
under or in connection with a sublease, as and wegived, in excess of the Fixed Basic Rent reguio be paid by Tenant for the
area sublet, which shall be adjusted to creditraagonable, out-of-pocket, customary expenditur@dentry Tenant for purposes of
obtaining the subtenant, including brokerage comimigs and tenant improvement costs;

Vi) The acceptance by Landlord of any rent from thégasg or from any subtenant or the failure of Landll
to insist upon strict performance of any of thertgr conditions and covenants of this Lease widlasé neither Tenant, nor any
assignee assuming this Lease, from the Tenantigatiains set forth in this Lease;

vii) The proposed assignee or subtenant is not thencpant of any part of the Building;
viii) The proposed assignee or subtenant is not an entityperson or an affiliate of an entity with whom

Landlord is or has been, within the preceding twdll2) month period, negotiating to lease spadkdrBuilding or any other building
owned by Landlord or its affiliates within a fiveHmradius of the Building;

iX) There will not be more than one (1) subtenant @mRhemises;
X) Tenant will not advertise the subtenancy for lasstLandlord’s then current market rent for theniises;
Xi) Tenant will pay Landlord a FIVE HUNDRED AND 00/1@OLLAR ($500.00) administrative fee for

each request for consent to any sublet or assighsirenltaneously with Tenant's request for condera specific sublet or
assignment, provided that consent is not unreaspdahbied; and

Xii) The proposed assignee or subtenant will use theiBes for the Permitted Use only.

C) If Tenant is a corporation (other than a corporatidose stock is listed and traded on a natiomattpgnized stock
exchange), the transfer (however accomplished,veinét a single transaction or in a series of eglair unrelated transactions) of a
majority of the issued and outstanding stock [or atther mechanism such as, by way of example sgugaince of additional stock, a
stock voting agreement or change in class(es)akswihich results in a change of control of Tenaautid if Tenant is a partnersh



joint venture or limited liability company (colléeely “ Entity "), the transfer (by one or more transfers) ofraeriest in the
distributions of profits and losses of such Enfdy other mechanism, such as, by way of exampéectbation of additional partners!
or limited liability company interests) which resuin a change of control of such Entity will beedeed an assignment of this Lease,
subject to provisions of this Article.




10.

Notwithstanding anything contained in this Leaséh®contrary, Tenant may assign this Lease oesalilor any portion of the
Premises to (i) any corporation or other Entityedily or indirectly controlling or controlled by fant or under common control with
Tenant, or (ii) any successor by merger, consadtidatorporate reorganization or acquisition ofcailsubstantially all of the assets of
Tenant even if Tenant is not the surviving entégy transaction referred to in clauses (i) ori@yeof will be a ‘Permitted Transfer

") provided that the net worth of any transfere@a&ermitted Transfer will not be less than thetgneof (A) the net worth of Tenant
immediately preceding the Permitted Transfer ort{®&)net worth of Tenant as of the date of the eti@c and delivery of this Lease
by both parties. Any other assignment or sublggasfiTenant’s interest under this Lease will bejsctto Landlord’s approval, which
approval will not be unreasonably withheld, coratigd or delayed.

d) Except as specifically set forth above, if any fworiof the Premises or of Tenant’s interest in tteéase is acquired
by any other person or entity, whether by assigripmeartgage, sublease, transfer, operation of laacbof the Tenant, or if Tenant
pledges its interest in this Lease or in any sécdeposit required hereunder, Tenant will be ifadk.

COMPLIANCE WITH RULES AND REGULATIONS:

Tenant will observe and comply with the rules agglutations set forth in Exhibit B and with suchtfar reasonable rules and
regulations as Landlord may prescribe from timén.

DAMAGES TO BUILDING:

If the Building is damaged by fire or any other ®atio such extent that the cost of restorationeasonably estimated by Landlord,
will equal or exceed twenty-five (25%) percentloé replacement value of the Building (exclusivéonfndations) just prior to the
occurrence of the damage, then Landlord may, ®o than the sixtieth (60th) day following the damagive Tenant a notice electing
to terminate this Lease. In such event, this Ledleéerminate on the thirtieth (30th) day aftéetgiving of such notice, and Tenant
will surrender possession of the Premises on arbefuch date. If this Lease is not terminatedymamt to this Article, Landlord will
restore the Building and the Premises with readenaomptness, subject to Force Majeure, as defimédticle 30 e) below, and
subject to the availability and adequacy of theiiaace proceeds. Landlord shall not be obligadeedtore fixtures and improveme
owned by Tenant.

In any case in which use of the Premises is affielojeany damage to the Building, there will be @itAn abatement or an equitable
reduction in Fixed Basic Rent, depending on théopeior which and the extent to which the Premisesnot reasonably usable for
general office use. The words “restoration” andstoee” as used in this Article will include repairs

EMINENT DOMAIN:

If Tenant’s use of the Premises is materially @aéfdadue to the taking by eminent domain of (a)Rhemises or any part thereof; or
(b) any other part of the Building; then, in eitleent, this Lease will terminate on the date wiittnvests pursuant to such taking.
The Fixed Basic Rent, and any Additional Rent, Ww#llapportioned as of such termination date and-amed Basic Rent or Addition
Rent paid for any period beyond said date, willdy@aid to Tenant. Tenant will not be entitled ny part of the award for such taking
or any payment in lieu thereof, but Tenant maydileeparate claim for any taking of fixtures angriovements owned by Tenant
which have not become the Landlord’s property, fananoving expenses, provided the same will, invay, affect or diminish
Landlord’s award. In the event of a partial takimigich does not effect a termination of this Lebsedoes deprive Tenant of the use
of a portion of the Premises, there will be eitherabatement or an equitable reduction in FixedcBeant, depending on the period
for which and the extent to which the Premisesatereasonably usable for general office use.

LANDLORD’S REMEDIES ON DEFAULT:

If Tenant defaults in the payment of Fixed BasiooR& any Additional Rent or in the performanceany of the other covenants and
conditions of this Lease or permits the Premisdsettome deserted, abandoned or vacated, Landlalidgslre Tenant notice of such
default, and if Tenant does not cure any Fixed @Rsint or Additional Rent default within five (5&yk or other default within thirty
(30) days after the giving of such notice (or i€swther default is of such nature that it canmotbdmpletely cured within such period,
if Tenant does not commence such curing within shety (30) days and thereafter proceed with reabte diligence and in good
faith to cure such default), then Landlord may tieate this Lease or Tenant's right to possessiamuyt less than ten (10) additional
days notice to Tenant, and on the date specifisd@h notice Tenant'’s right to possession of tleeriges will cease, but Tenant will
remain liable as provided below in this Leasethil§ Lease or Tenant'’s right to possession willchagen so terminated by Landlord,
Landlord may at any time thereafter recover possess the Premises by any lawful means and renf@reant or other occupants ¢
their effects. Landlord may, at Tenant's expensket all or any part of the Premises and may nsalod alterations, decorations or
other changes to the Premises as Landlord consagerepriate in connection with such reletting hwitt relieving Tenant of any
liability under this Lease. Tenant shall pay to diand, on demand, such expenses as Landlord may, imcluding, without limitatior
court costs and reasonable attorney’s fees andmisiments, in enforcing the performance of anygaltlbn of Tenant under this
Lease.

Tenant hereby waives all right of redemption toethTenant or any person under Tenant might belemhtity any Legal Requirement.
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11.

12.

13.

14.

15.

16.

DEFICIENCY:

In any case where Tenant has defaulted and Landbsdecovered possession of the Premises or t&tenlithis Lease or Tenant’'s
right to possession, Tenasbligation to pay Landlord all the Fixed BasimRand Additional Rent up to and including the Eafion
Date will not be discharged or otherwise affectedndlord will have all rights and remedies avdieto Landlord at law and in equity
by reason of Tenant's default, and may periodicsilig to collect the accrued obligations of the fietragether with interest at Prime
plus four percent per annum from the date owetiealtite paid, but in no event greater than the mani rate of interest permitted by
law.

Alternatively, in any case where Landlord has reged possession of the Premises by reason of Temkafault, Landlord may at
Landlord’s option, and at any time thereafter, aitthout notice or other action by Landlord, andheitit prejudice to any other rights
or remedies it might have hereunder or at law oiitggbecome entitled to recover from Tenant, asalges for such breach, in
addition to such other sums herein agreed to liklpailenant, to the date of re-entry, expiratiod/andispossess, an amount equal to
the difference between the Fixed Basic Rent andtiuail Rent reserved in this Lease from the détguch default to the date of
Expiration Date of the original Term and the thain &nd reasonable rental value of the Premisethéosame period. Said damages
shall become due and payable to Landlord immedgiatebn such breach of this Lease and without retgavehether this Lease be
terminated or not, and if this Lease be terminatgthout regard to the manner in which it is terated. In the computation of such
damages, the difference between an installmenixedmBasic Rent and Additional Rent thereafter Ineiog due and the fair and
reasonable rental value of the Premises for thiegéor which such installment was payable shaltlseounted to the date of such
default at the rate of not more than six perce#t)(fer annum.

SUBORDINATION:

This Lease will, at the option of any holder of amderlying lease or holder of any first mortgagdirst trust deed, be subject and
subordinate to any such underlying lease and tdiestynortgage or first trust deed which may navhereafter affect the Real
Property, and also to all renewals, modificatiamm)solidations and replacements of such underlgiages and first mortgage or first
trust deed provided, that Lessor shall use commlreieasonable efforts to obtain a non-disturbaageement from the holder of any
such underlying lease, mortgage or trust deed.éxpenses charged by the mortgagee in connectidntingtobtaining of the afores:i
agreement shall be paid by Tenant. Although nwungent or act on the part of Tenant will be neags$o effectuate such
subordination, Tenant will, nevertheless, within (20) days prior written request by Landlord, execand deliver such further
instruments confirming such subordination of thesake as may be desired by the holders of suchfostgage or first trust deed or
any of the lessors under such underlying leasfesnyl underlying lease to which this Lease is stttfferminates, Tenant will, on time
request, recognize and acknowledge the owner dRéa Property as Tenant’s landlord under this eas

Landlord represents that there currently is no garé encumbering the Building.
SECURITY DEPOSIT :

Tenant will deposit with Landlord on the signingtbis Lease by Tenant, the Security Deposit forpdormance of Tenant's
obligations under this Lease, including the suregraf possession of the Premises to Landlord irctimelition required under this
Lease. If Landlord applies all or any part of 8ecurity Deposit to cure any default of Tenant,argrwill, on demand, deposit with
Landlord the amount so applied so that Landlord e the full Security Deposit on hand at allegrduring the Term. In the event
of a bona fide sale of the Real Property, subethis Lease, Landlord will transfer the Securitgdosit to the purchaser, and Landl
will be considered released by Tenant from alliligbfor the return of the Security Deposit; andifant agrees to look solely to the
new landlord for the return of the Security Depaaitd it is agreed that this will apply to evemgrisfer or assignment made of the
Security Deposit to a new landlord. Provided Ternsnot in default, the Security Deposit (less aoytions of it previously used,
applied or retained by Landlord), will be returrtedlrenant after the expiration or sooner termimatibthis Lease and delivery of the
entire Premises to Landlord in accordance withpifoerisions of this Lease. Tenant will not assigledge or otherwise encumber the
Security Deposit, and Landlord will not be boundany such assignment, pledge or encumbrance.

RIGHT TO CURE TENANT'S BREACH:

If Tenant breaches any covenant or condition af tisiase, Landlord may, on prior notice to Tenaxtépt that no notice need be
given in case of emergency), cure such breacteattpense of Tenant, and the reasonable amouhtexfanses, including attornesy’
fees, incurred by Landlord in so doing (whethedgai Landlord or not) will be deemed payable on dechas Additional Rent.

LIENS:

Tenant will not permit any lien or other encumbrmte be filed as a result of any act or omissiora{leged act or omission) of
Tenant. Tenant will, within ten (10) days afterinetfrom Landlord, discharge or satisfy by bondimgptherwise any liens filed agai
Landlord or all or any portion of the Real Propetya result of any such act or omission, including lien or encumbrance arising
from contract or tort claims.

RIGHT TO INSPECT AND REPAIR:

Landlord or its designees may enter the Premiagsifitl not be obligated to do so) at any reasoedishe on reasonable notice to
Tenant (except that no notice need be given in chsmergency) for the purpose of: (i) inspecti@i;performance of any work or tt
making of such repairs, replacements or additionti, on and about the Premises or the Buildied,andlord deems necessary or
desirable; or (iii) showing the Premises to prosipequrchasers, mortgages and tenants. Tendmpneilide Landlord or its designe
free and unfettered access to any mechanicalldy utioms, conduits, risers or the like locatedhini the Premises. Landlord or any
prospective tenant shall have the right, uponastleventy-four (24) hours written notice, to erttes space to perform inspections,
surveys, measurements or such other reasonabl@iastas may be necessary to prepare the Prefoisescupancy by the succeed



tenant so long as such actions do not material@rfiere with the conduct of Tenant’s business. Tiemdll have no claims, including
claims for interruption of Tenant’s business, ansm@of action against Landlord by reason of erdrystich purposes.
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17.

18.

19.

20.

SERVICES TO BE PROVIDED BY LANDLORD:

a) Landlord will furnish to the Premises (i) electticfor normal lighting and ordinary office machinés) during
Building Hours, HVAC required for the reasonable and occupancy of the Premises, and (iii) jarat@@rvice (as set forth in
Exhibit D), all in a manner comparable to thatiofitar buildings in the area. In addition, Landlaidall provide Common Facilities
lighting at the Real Property during Building Hoarsd for such additional hours as, in Landlordtgjment, is necessary or desirable
to insure proper operation of the Real Property.

b) Tenant will be entitled to make use of HVAC beydhe Building Hours, at Tenant’s sole cost and expernTenant
will pay Landlord the HVAC After Hours Charge (asfitied in the Basic Lease Provisions) for HVAC beyahe Building Hours.

TENANT'S ESTOPPEL :

Tenant will, from time to time, on not less than (&0) business days prior written request by Lartjlexecute, acknowledge and
deliver to Landlord an estoppel certificate contagnsuch information as Landlord may reasonablyiest

HOLDOVER TENANCY:

Tenant agrees that it must surrender possessithe ¢fremises to Landlord on the Expiration Dateaslier termination of the Term.
Tenant agrees to indemnify and hold Landlord hassfeom and against all liabilities, obligationantages, penalties, claims, costs,
charges and expenses, including attorneys’ fessltirg from any delay by Tenant in so surrendetirgPremises, including any
claims made by any succeeding tenant based ondalg. Tenant agrees that if possession of the iBesns not surrendered to
Landlord on the Expiration Date or earlier termioatof the Term, then Tenant agrees to pay Landisrtiquidated damages for each
month and for any portion of a month during whidmant holds over in the Premises after the Expindiiate or earlier termination
the Term, a sum equal to 200% of the average Fdasic Rent and Additional Rent which was payablenpenth under this Lease
during the last three months of the Term. Sudhidigted damages shall not limit Tenant’s indematfan obligation with respect to
claims made by any succeeding tenant based on Terfaiture or refusal to surrender the Premisesatodlord on the Expiration De
or sooner termination of the Term. Nothing corgdimerein shall be deemed to authorize Tenanttairein occupancy of the
Premises after the Expiration Date or sooner teaition of the Term.

LANDLORD’S WORK; COMMENCEMENT:

a) Landlord agrees that, prior to the Commenceraig, Landlord will perform and complete work iretRremises in
accordance with Exhibit C of this Lease so as twide a turnkey fit-out of the Premises (the/ork ).

b) In addition to the requirements of Exhibit Chvitspect to “substantial completion”, a satisfactospection of the Work
by the applicable governmental authority allowihg Premises to be legally occupied for the Perdhlitee and allowing Tenant to
commence business operations, which may be latéermsed by a (temporary or final) Certificate ofdDpancy (although the date of
issuance may be other than the Commencement Daliejpnstitute sufficient evidence to demonstrtitaet Landlord has performed
the Work and the Term has commenced, subject tBtineh List.

c¢) Notwithstanding anything contained in this Letséhe contrary, if Tenant (or anyone having riglider or through
Tenant) shall occupy all or any part of the Presieed commence business operations prior to tieel@aidlord has completed the
Work, then the Commencement Date shall be deemecctar on such date that Tenant (or anyone claimivttgr or through Tenant)
shall occupy all or any part of the Premises ferpghrpose of commencing business operations.

d) Notwithstanding anything contained in this Letséhe contrary, if Landlord, for any reason wiatger cannot deliver
possession of the Premises to Tenant on the Comameamt Date set forth in the Basic Lease Provisithis Lease will not be void or
voidable, nor will Landlord be liable to Tenant fomy loss or damage resulting therefrom, but in ¢lwant, the Term will commence
on the earlier of: (i) the date Landlord deliveosgession of the Premises to Tenant or (ii) the Handlord would have delivered
possession of the Premises to Tenant but for aagoreattributable to Tenant.

e) Notwithstanding anything contained herein ®dbntrary, provided that Tenant shall executedsider this Lease to
Landlord on or before December 11, 2009, if Lardlloas not delivered possession of the Premisesrari on or before May 1,
2010, due to reasons other than Force Majeure marftes own acts or omissions, Landlord shall, asaf¢s sole remedy, reimburse
Tenant for: (i) all “holdover” costs actually inced by Tenant pursuant to of its current lease W80 Sentry Parkway Associates
dated January 21, 2005 (hereinafter “Current L&aaecruing from May 1, 2010 through and includihg day immediately
preceding the Commencement Date hereof (the “Ha@dBeriod”), to the extent such holdover rent Far Holdover Period exceeds
the base monthly rent reserved in the Current L&asthe last month of the term thereof; providedwever, that Landlord’s
obligation hereunder shall not exceed $939.22 pgrfar the Holdover Period. Provided that (i) trease is in full force and effect,
(i) Tenant is not in default hereunder, (iii) Temaakes occupancy of the Premises and (iv) Teeliters to Landlord documentation
reasonably satisfactory to Landlord evidencing Tésaactual payment of such holdover costs, Lartirall reimburse such costs
promptly upon presentation of evidence of payméisuch fees by Tenant. Landlord shall have no altiligp to reimburse Tenant for
any holdover rental accruing as a result of ForegeMre or Tenant’s own acts or omissions. Tenaat abe reasonable efforts to
minimize any holdover rent payable by Tenant uderCurrent Lease.

5






21.

22.

OVERDUE RENT CHARGE/INTEREST :

a) Tenant will pay an Overdue Rent Charge” of eight percent (8%) of any installment of FixBdsic Rent or Additional
Rent which Tenant fails to pay within ten (10) dayter the due date thereof, to cover the extraese involved in handling non-
payments and/or delinquent payments. The Overdunt ®harge will constitute Additional Rent and gneed upon amount of
liquidated damages and not a penalty.

b) Any amount owed by Tenant to Landlord whichas paid when due will bear interest at the les$€i) ¢he rate of two
percent (2%) per month from the due date of sucbuaaty or (i) maximum legal interest rate permittgdlaw. The payment of intere
on such amounts will not extend the due date ofamgunt owed.

¢) Notwithstanding anything in this Article to toentrary, Landlord shall waive a Late Charge ometduring each Lease
Year provided, however, the installment of FixediBdrent or Additional Rent so due is paid by iffteénth (15th) day of the montl
However, any payment received subsequent to tteefith (15th) of the month during these grace deréhall require a Late Charge
to be reassessed and added to Tenant’s obligdteresinder.

INSURANCE:

a) Tenants Insurance. On or before the Commencement Date or Tenanits entry into the Premises, Tenant will
obtain and have in full force and effect, insuraoceerage as follows:

0] workers’ compensation in an amount required by ivcommercial general liability with a per
occurrence limit of One Million Dollars ($1,000,008nd a general aggregate of Three Million Dol(3,000,000)
for bodily injury and property damage on an occaceebasis and containing an endorsement naminddrands
agents, designees and lender as additional insuaadggregate limit per location endorsementr{yf) aand no
modification that would make Tenant’s policy excessontributing with Landlord’s liability insuraeg (iii) all

risk property insurance for the full replacementiezof all of Tenant'’s furniture, fixtures, equipntealterations,
improvements or additions that do not become Laxdt$gproperty upon installation; and (iv) any othenicor form:
of insurance or any increase in the limits of ahthe coverages described above or other formssefrance as
Landlord or the mortgagees or ground lessors §j ahLandlord may reasonably require from timeitoe if in the
reasonable opinion of Landlord or said mortgageeg@und lessors said coverage and/or limits bedoadequate
or less than that commonly maintained by prudemdries with similar uses in similar buildings in @rea. All
policies obtained by Tenant will be issued by @s&ihaving ratings in Best's Insurance GuidBg5t”) of A and
VIII, or better (or equivalent rating by a compdeatating agency if Best no longer exists) andrgesd in the State.
All such policies must be endorsed to be primany moncontributing with the policies of Landlord bgiexces s,
secondary and noncontributing. No policy will lmceled, nonrenewed or materially modified withthirty (30)
days’ prior written notice by the insurance carteéetandlord. If the forms of policies, endorsensemertificates, or
evidence of insurance required by this Article superseded or discontinued, Landlord may requivercgquivalent
or better forms. Evidence of the insurance coveraguired to be maintained by Tenant, representextrtificates
of insurance issued by the insurance carrier, tpeigtirnished to Landlord prior to Tenant occupytimg Premises
and at least thirty (30) days prior to the expoatof current policies. Copies of all endorsemeetgiired by this
Article must accompany the certificates deliveredlandlord. The certificates will state the amauott all
deductibles and self-insured retentions and thatlaxd will be notified in writing thirty (30) daygrior to
cancellation, material change, or non-renewal sfiiance. If requested in writing by Landlord, Tretnaill provide
to Landlord a certified copy of any or all insuramolicies or endorsements required by this Article

b) Tenant will not do or allow anything to be donetha Premises which will increase the rate of fireurance on the Building
from that of a general office building. If any usiethe Premises by Tenant results in an increadieei fire insurance rate
(s) for the Building, Tenant will pay Landlord, Additional Rent, any resulting increase in premiurfignant’s insurance
obligations set forth in Section 22 a) (i) and &Bhove shall continue in effect throughout the Tamd after the Term as long
as Tenant, or anyone claiming by, through or uf@grant, occupies all or any part of the Premises.

C) Waiver of ClaimsLandlord and Tenant hereby waive all claims andasd each other and each other's employees, agents,
customers and invitees from any and all liabildy &ny loss, damage or injury to property occurimgpn, about or to the
Premises or the Building by reason of fire or ottesualty, regardless of cause, including the gegtie of Landlord or
Tenant and their respective employees, agentyroess and invitees, and agree that the propertyanse carried by either
of them will contain a clause whereby the insuraives its right of subrogation against the othetypaEach party to this
Lease will give to its insurance company noticeéhef provisions of this Section 22 ¢) and have snstirance policies
properly endorsed, if necessary, to prevent thalidation of such insurance by reason of the piomsof this Section c).
Each party shall bear the risk of its own deduetiblLandlord and Tenant acknowledge that the &mser requirements of tt
Lease reflect their mutual recognition and agredrtteat each party will look to its own insuranceldhat each can best
insure against loss to its property and businessatter what the cause. If Tenant fails to mamiasurance or self insures
for loss including, without limitation, businesddmruption, Tenant shall be deemed to have relelaardlord for all loss or
damage which would have been covered if Tenansbadsured.

d) Building Insurancel andlord will at all times during the Term carryalicy of insurance which insures the Building,
including the Premises and the Work, if any, agdoss or damage by fire or other casualty (nantély perils against which
insurance is afforded by a standard fire insurgudiey); provided, however, that Landlord will no¢ responsible for, and
will not be obligated to insure against, any losradamage to any personal property or trade fiegwf Tenant or an




alterations which Tenant may make to the Premisasiy loss suffered by Tenant due to businessrintéon. All insurance
maintained by Landlord pursuant to this Article neeyeffected by blanket insurance policies.
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23.

24.

25.

26.

27.

28.

29.

30.

INDEMNITY:

Tenant will defend, indemnify and hold Landlord atsdagents harmless from and against any andaéths, actions or proceedings,
costs, expenses and liabilities, including attosniees and disbursements incurred in connectidmeeith such claim, action or
proceeding, whether in contract or tort, arisirgirTenant’s use and occupancy of the Premisesidimg Tenant's negligent acts or
omissions at the Real Property. In case any actigmoceeding be brought against Landlord by nead@ny such claim, Tenant,
upon notice from Landlord, will, at Tenant's expengesist and defend such action or proceeding auvitimsel acceptable to Landlord.

BROKER:

Tenant represents and warrants to the Landlorchihédtoker brought about this transaction, exceytaht’'s Broker and Tenant agrees
to indemnify and hold Landlord harmless from ang atl claims of any broker(s) (other than TenaBt'eker) arising out of or in
connection with the negotiations of or enterin@iof this Lease by Tenant and Landlord. Landlo@llgtay a leasing commission to
Tenant’s Broker per the terms of a commission agese to be entered into between Landlord and TénBnoker.

PERSONAL LIABILITY:

There will be no personal liability on the partl@ndlord, its constituent members (including off&edirectors, partners, members and
trustees) and their respective successors anchassigany mortgagee in possession, with respetyof the terms, covenants and
conditions of this Lease, and Tenant will look $ote the equity of Landlord in the Building fordtsatisfaction of each and every
remedy of Tenant in the event of any breach by larddf any of the terms of this Lease to be penfed by Landlord, such
exculpation of liability to be absolute and with@uty exceptions whatsoever.

NOTICES:

Any notice by either party to the other shall beviiting and shall be deemed to have been dulyrgomy if (i) delivered personally
(i) sent by registered mail or certified mail retueceipt requested in a postage paid envelofi@)aent by nationally recognized
overnight delivery service, if to Tenant, at thalBing; if to Landlord, at Landlord’s address a$ fegth above to the attention of
President and Chief Executive Officer, with a copyhe attention of the Executive Vice Presidert &eneral Counsel; or, to eithel
such other address as Tenant or Landlord, respégtimay designate in writing. Notice shall be ded to have been duly given, if
delivered personally, on delivery thereof, if meilepon the third (8' ) day after the mailing thérewoif sent by overnight delivery
service, the next business day.

AUTHORITY:

The signatories on behalf of Tenant represent aardant that they are authorized to execute thiséeand if Tenant is a corporation
or other Entity, Tenant will, within fifteen (15)ggs of Landlord’s request, provide Landlord witreaolution confirming the
authorization. Tenant represents and warrants mallbad (i) that neither Tenant nor any person ditgthat directly owns a ten
percent (10%) or greater equity interest in Temamtany of its officers, directors or managing mensh(collectively, ‘Tenant and
Others in Interest”) is a person or entity with whom U.S. person®uptities are restricted from doing business unegulations of

the Office of Foreign Asset Control OFAC ") of the Department of the Treasury (includinggeacmamed on OFAC's Specially
Designated and Blocked Persons List) or under tatyte, executive order (including Executive Ortid224 signed on September 24,
2001 (the “Executive Order”) and entitled “Blocking Property and Prohibitiigansactions with Persons Who Commit, Threaten to
Commit, or Support Terrorism”), or other governnaiction, (ii) that Tenant and Others in Intergsittivities do not violate the
International Money Laundering Abatement and Fiten&nti-Terrorism Act of 2001 or the regulationsarders promulgated
thereunder (as amended from time to time, tMohey Laundering Act "), and (iii) that throughout the Term Tenant vadmply

with the Executive Order and the Money Launderirag. A

PARKING SPACES

Tenant’s occupancy of the Premises will includeube of the parking spaces set forth in the Basask Provisions. Tenant will,
upon request, promptly furnish to Landlord the dise numbers of the cars operated by Tenant asdbtenants, invitees,
concessionaires, licensees and their respectiieeddf agents and employees. If any vehicle offigror of any subtenant, invitee,
licensee, concessionaire, or their respective efficagents or employees, is parked in any pdhteoReal Property other than those
portions of the parking area(s) designated for phigpose by Landlord, or if Tenant shall exceedntmaber of parking spaces alloce
to Tenant in the Basic Lease Provisions, thendditen to Landlord’s rights and remedies providedhis Lease, Tenant will pay to
Landlord $100.00 per day.

RELOCATION:
Intentionally omitted.
MISCELLANEOUS:

a) If any of the provisions of this Lease, or the &milon of such provisions, will be invalid or urierceable, the
remainder of this Lease will not be affected, dnid Lease will be valid and enforceable to theeitllextent permitted by law.

b) The submission of this Lease for examination da¢sonstitute a reservation of, or option for, Bremises,
and this Lease is submitted to Tenant for signatitie the understanding that it will not bind Laodd unless and until it has been
executed by Landlord and delivered to Tenant orahéa attorney or agent and until the holder of amgrtgage will have
unconditionally approved this Lease, to the sattéda of Landlord, if such approval is required enthe terms of such mortgag



C) No representations or promises will be bindinglus parties to this Lease except those represemsaiod
promises expressly contained in the Lease.




d) The article headings in this Lease are intendeddarenience only and will not be taken into coasidion in
any construction or interpretation of this Leaseaiy of its provisions.

e) Force Majeure means and includes those situatieysrial either party’s reasonable control, includiots of
God; strikes; inclement weather; or, where applieathe passage of time while waiting for an adpestt of insurance proceeds,
except that such passage of time shall not adyee$ielct Tenant’s right to an abatement of FixediB&ent or Additional Rent as
otherwise provided in the Lease. Any time limgguired to be met by either party hereunder, whespecifically made subject to
Force Majeure or not, except those related to tineesder of the Premises by the end of the Terpagment of Fixed Basic Rent or
Additional Rent, will, unless specifically statexlthe contrary elsewhere in this Lease, be autcaiftiextended by the number of
days by which any required performance is delayedltd Force Majeure.

f) Tenant consents to the receipt of electronic messtigm Landlord or its affiliates, but not for poses of
“Notice” under Paragraph 26 of the Lease.

g No payment by Tenant or receipt by Landlord ofsséz amount than the Fixed Basic Rent and AdditiBeat
payable hereunder will be deemed to be other thayment on account of the earliest stipulatedd-Basic Rent and Additional
Rent, nor will any endorsement or statement oncaggk or any letter accompanying any check or paymieFixed Basic Rent or
Additional Rent be deemed an accord and satisfactind Landlord may accept such check or paymehbwi prejudice to Landlord’
right to recover the balance of such Fixed BasiotRed Additional Rent or to pursue any other reyravided herein or by law.

h) No failure by either party to insist upon the dtperformance of any covenant, agreement, ternodidon of
this Lease, or to exercise any right or remedy upbreach of any such covenant, agreement, tegoratition, and no acceptance by
Landlord of full or partial rent during the contemce of any such breach by Tenant, will constituweiver of any such breach or of
such covenant, agreement, term or condition urdésswise agreed to by the parties in writing. déasent or waiver, express or
implied, by either party to or of any breach of amyenant, condition or duty of the other partyl & construed as a consent or
waiver to or of any other breach of the same orathgr covenant, condition or duty, unless suctsenhor waiver is in writing and
signed by the party granting such consent or waiver

i) Landlord covenants that if, and so long as, Tepags Fixed Basic Rent and any Additional Rent gsired
under this Lease, and performs Tenant’s other covsrunder the Lease, Landlord will do nothingftea Tenants right to peaceab
and quietly have, hold and enjoy the Premiseshfeflterm, subject to the provisions of this Lease.

)] The provisions of this Lease will apply to, bindda@nure to the benefit of Landlord and Tenant dreirt
respective heirs, successors, legal representatisassigns. The term “Landlord” as used inltkizse means only the owner or a
master lessee of the Building, so that in the ewéany sale of the Building or of any master lethszeof, the Landlord named herein
will be and hereby is entirely freed and relievé@lbcovenants and obligations of Landlord undes tease accruing after such sale,
and it will be deemed without further agreement tha purchaser or the new master lessee of thdiBgihas assumed and agreed to
carry out any and all covenants and obligationisasfdlord accruing under this Lease after such sale.

k) Landlord reserves the right unilaterally to alten@nt’s ingress and egress to the Building or naagechange
in operating conditions to restrict pedestrian,ieelar or delivery ingress and egress to a pawicldcation, or at any time close
temporarily any Common Facilities to make repairsttanges therein or to effect construction, repairchanges within the Building,
or to discourage non-tenant parking, and may db stizer acts in and to the Common Facilities dsaimdlord’s sole judgment may
desirable to improve their convenience. Notwithdiag the foregoing, Landlord shall exercise reabtmaare to avoid any material
interruption to Tenant’s business operations &salt of the exercise of such rights.

)] To the extent such waiver is permitted by law, gheties waive trial by jury in any action or prodew® brough
in connection with this Lease or the Premises.s Tieiase will be governed by the laws of the Statth¢ut the application of any
conflict of laws principles), and any action or peeding in connection with this Lease shall be dkxtin the courts of the State.

m) Tenant agrees not to disclose the terms, covernamdjtions or other facts with respect to thisdesancluding
the Fixed Basic Rent and Additional Rent, to angspe, corporation, partnership, association, nepspaeriodical or other entity,
except to Tenant’s accountants or attorneys (whdl also be required to keep the terms of this eeamfidential) or as required by
law. This non-disclosure and confidentiality agneat will be binding upon Tenant without limitatias to time, and a breach of this
paragraph will constitute a material breach untierltease. In addition, Tenants employees, cotatrscetc. shall keep any of the
terms and conditions of this Lease, including aitling statements and/or any backup supportingetsiatements, confidential.

n) Any State statutory provisions dealing with terntioia rights due to casualty, condemnation, delivafry
possession or any other matter dealt with by teiase are superseded by the terms of this Leasenlyuio the extent such statutes
permit waiver by agreement.

0) Whenever it is provided that Landlord will not uasenably withhold, condition or delay consent qurapal or
will exercise its judgment reasonably (such conseripproval and such exercise of judgment beitigatovely referred to as “
consent”), if Landlord delays, conditions or refuses swamsent, Tenant waives any claim for money damégekiding any claim
for money damages by way of setoff, counterclairdefense) based upon any claim or assertion thadlbed unreasonably withheld,
conditioned or delayed consent. Tenant’s sole dymeéll be specific performance. Failure on thetpd Tenant to seek relief within
30 days after the date upon which Landlord hasheidh conditioned or delayed its consent will berded a waiver of any right to
dispute the reasonableness of such withholdingditioning or delaying of consent.

p) Notwithstanding anything to the contrary containethis Lease, in no event will Landlord or Tenbstliable
to the other for the payment of consequential, foeabr speculative damages, except as providédtinle 19 hereof.






31.

32.

33.

LANDLORD’S SECURITY INTEREST :

As additional security for the faithful performaraed observance by Tenant of all of the terms, ipranws and conditions of this
Lease, Tenant hereby grants to and creates onfludhaindlord a security interest in all of Tenan€quipment, fixtures, decorations,
alterations, furniture, machinery, installationdditions and improvement in the Premises. Theriigdaterest herein granted and any
security interest of the Landlord granted by stasitall be subordinate, solely as to furniturejertéixtures and other personalty, to
purchase money security interest given by Tenaabimection with the financing of the purchasehefitem of personalty in
question. This Lease constitutes a security ageaemnmder the Pennsylvania Uniform Commercial Cobenant agrees from time to
time to execute and deliver such security agreesremd financing statements as Landlord shall reddpmequire to evidence and/or
perfect the lien of the security interest grantecem, within five (5) days of Landlord’s requesétefor. Upon the occurrence of any
default hereunder by Tenant, beyond applicableeaatnd cure periods, Landlord may, at its optioredlose on said security and
apply the proceeds of the sale of the property lithereby for the payment of all rent owing unitiés Lease or any other sum
owing by Tenant under the terms of Article 10 ahareluding, but not limited to any damages or deficies resulting from any
reletting of the Premises, whether said damageficidncy accrued before or after summary procegdor other re-entry by
Landlord. Tenant covenants that it shall keepraadhtain all fixtures, machinery, equipment, fuhiigys and other personalty at the
Premises, whether or not the property of Tenargpiod, substantial and efficient operating condifimcluding replacement of same
when necessary) at Tenant’s sole cost and expanak times during the term of this Lease.

USE AND OCCUPANCY TAX AND MISCELLANEOUS TAXES :

Tenant shall pay prior to delinquency all taxesif®equivalent) assessed against or levied or sagpapon its use and oc cupancy of
the Premises or upon the fixtures, furnishingsjmgent and all other personal property of Tenacéted in the Premises and when
possible Tenant shall cause said fixtures, furnighi equipment and all other personal propertyetadsessed and billed separately
from the property of Landlord. In the event anyathrof Tenant's fixtures, furnishings, equipmentaall other personal property or its
occupancy of the Premises shall be assessed agdiwath the property of Landlord, Tenant shall pay.andlord its share of such
taxes within twenty (20) days after delivery to @ahby Landlord of a statement in writing settiogti the amount of such taxes
applicable to Tenant's fixtures, furnishings, equégnt, personal property or occupancy. If, durtlmg Term of this Lease or any
renewal or extension thereof, any tax is imposeashithe privilege of renting or occupying the Pregsisr upon the amount of rentals
collected therefor, Tenant will pay each monthAdditional Rent, a sum equal to such tax or changéis imposed for such month,
but nothing herein shall be taken to require Tetapiy any income, estate, inheritance or framctdaz imposed upon Landlord
except to the extent required by Exhibit G herdafaddition, Tenant will pay as additional rert,sehool district business use and
occupancy tax applicable to Tenant and the Prengiisasy) within the time set forth in any bill rdared by the taxing authority
having such authority, or Landlord for said takandlord shall have the same rights and remediethéonon-payment of such use and
occupancy tax, or any other item hereunder, tHastupon Tenant’s failure to pay rent hereunder.

OPTION TO RENEW :

(a) If the term of this Lease shall then be in fullderand effect and Tenant has complied fully wihoibligations hereunder,
Tenant shall have the option to extend the terhisfLease for a period of three (3) years (therf@eal Term”)commencing
on the day immediately following the Expiration Baprovided however that Tenant shall give Landlastice of its election
to extend the term no earlier than twelve (12) memirior to the Expiration Date nor later than nf@emonths prior to the
Expiration Date of the termTIME BEING OF THE ESSENCE in connection with the exercise of Tenant’s optamsuant
to this Article.

(b) Such extension of the term of this Lease shallgmnuhe same covenants and conditions, as hereiorgeexcept for the
Fixed Basic Rent (which shall be determined inrttemner set forth below), and except that Tenart Bage no further right
to extend the term of this Lease after the exemigbe single option described in paragraph (ahf Section. If Tenant
shall duly give notice of its election to extené term of this Lease, the Renewal Term shall be@dol and become a part of
the Term of this Lease (but shall not be considarpdrt of the initial Term), and any referencghis Lease to the “Term of
this Lease”, the “Term hereof”, or any similar eagsion shall be deemed to include such Renewal,Taerd) in addition, the
term “Expiration Date’shall thereafter mean the last day of such Ren&esath. Landlord shall have no obligation to perft
any alteration or preparatory or other work in &mthe Premises or provide a tenant improvemeotwalhce and Tenant shall
continue possession thereof in its “as is” conditio

(©) If Tenant exercises its option for the Renewal Tdhma Fixed Basic Rent during the Renewal Terml &leathe fair market
rent for the Premises, as hereinafter defined.

(d) Landlord and Tenant shall use their best effortthimvthirty (30) days after Landlord receives Tetig notice of its election
to extend the Term of this Lease for the RenewatiT@Negotiation Period”), to agree upon the Figakic Rent to be paid
by Tenant during the Renewal Term. If Landlord dedant shall agree upon the Fixed Basic Renti®Renewal Term, tr
parties shall promptly execute an amendment tolthése stating the Fixed Basic Rent for the Ren&wah.

(e) If the parties are unable to agree on the FixedcBeant for the Renewal Term during the Negotiatamiod, then within
fifteen (15) days after notice from the other padiyen after expiration of the Negotiation Peried¢ch party, at its cost and
upon notice to the other party, shall appoint a@erto act as an appraiser hereunder, to detetimnfair market rent for the
Premises for the Renewal Term. Each such persahtsha real estate broker or appraiser withasdtleen years’ active
commercial real estate appraisal or brokerage eqma (involving the leasing of office space asmder both landlords and
tenants) in the County of Montgomery. If a parbed not appoint a person to act as an appraiseinvgiaid fifteen (15) da



period, the person appointed by the other partil beahe sole appraiser and shall determine tbeeahid fair market rent. Each
notice containing the name of a person to act psagger shall contain also the person’s addresgorB proceeding to
establish the fair market rent, the appraiserd shébkcribe and swear to an oath fairly and imalytio determine such rent.
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34.

(f)

()

(h)

@)

If the two appraisers are appointed by the padsestated in the immediately preceding paragréygy, $hall meet promptly
and attempt to determine the fair market renthéfy are unable to agree within forty-five (45) slafter the appointment of
the second appraiser, they shall attempt to selédtd person meeting the qualifications statethéimmediately preceding
paragraph within fifteen (15) days after the leey the two appraisers are given to determine tinerfarket rent. If they are
unable to agree on the third person to act as egpraithin said fifteen (15) day period, the thpdrson shall be appointed
the American Arbitration Association (the “Asso@at’), upon the application of Landlord or Tenamthe office of the
Association nearest the Building. The person appdito act as appraiser by the Association sleatefjuired to meet the
qualifications stated in the immediately precediagagraph. Each of the parties shall bear fifteget (50%) of the cost of
appointing the third person and of paying the tipedson’s fees. The third person, however selestell be required to take
an oath similar to that described above.

The three appraisers shall meet and determineathenfirket rent. A decision in which two of thegl appraisers concur
shall be binding and conclusive upon the partlesdeciding the dispute, the appraisers shallrmeccordance with the
rules then in force of the Association, subject Boer, to such limitations as may be placed on theitie provisions of this
Lease.

After the fair market rent for the Renewal Term baen determined by the appraiser or appraisershanappraiser or
appraisers shall have notified the parties, ate¢lqeest of either party, both parties shall exeantedeliver to each other an
amendment of this Lease stating the Fixed Basid foerthe Renewal Term.

If the Fixed Basic Rent for the Renewal Term hasheen agreed to or established prior to the conseraent of the
Renewal Term, then Tenant shall pay to Landlordramual rent (“Temporary Rent”) which Temporary Remall be equal to
one hundred twenty-five percent (125%) of the FiBadic Rent payable by Tenant for the last yedh®fTerm immediately
preceding the Renewal Term. Thereafter, if théiggmehall agree upon a Fixed Basic Rent, or tked-Basic Rent shall be
established upon the determination of the fair mar&nt by the appraiser or appraisers, at a tatareance with the
Temporary Rent (i) if such Fixed Basic Rent is ¢gethan the Temporary Rent, Tenant shall promgely to Landlord the
difference between the Fixed Basic Rent determbyedgreement or the appraisal process and the TramypRent, or (i) if
such Fixed Basic Rent is less than the Temporang, Randlord shall credit to Tenant’s subsequenttinly installments of
Fixed Basic Rent the difference between the TempdRant and the Fixed Basic Rent determined byeagest or the
appraisal process.

In describing the fair market rent during the ReakWerm, the appraiser or appraisers shall be reduo take into account
the rentals at which leases are then being condl(ateof the last day of the Term) (for leases withilar lease terms with t
lessor and lessee each acting prudently, with kedgé and for self-interest, and assuming that eeithunder undue duress)
for comparable space in the Building and in comiplaraffice buildings in the County of Montgomery.

The option granted to Tenant under this Articlen®3/ be exercised only by Tenant, its permitted essars and assigns, ¢
not by any subtenant or any successor to the sttefé enant by reason of any action under the Bgptky Code, or by any
public officer, custodian, receiver, United Stafesstee, trustee or liquidator of Tenant or sulitlin all of Tenant’s
property. Tenant shall have no right to exerdigg dption subsequent to the date Landlord shak liae right to give the
notice of termination referred to in Article 10tbee Lease unless Tenant cures the default witl@ragplicable grace period.
Notwithstanding the foregoing, Tenant shall haveigbt to extend the term if, at the time it givestice of its election
(i) Tenant shall not be in occupancy of substalgtil of the Premises or (ii) the Premises (or aayt thereof) shall be the
subject of a sublease. If Tenant shall have edlett@xtend the term, such election shall be (atlad’s sole option) deem:
withdrawn if, at any time after the giving of natiof such election and prior to the commencemetti@Renewal Term,
Tenant shall sublease (all or any portion of) trenftses or assign Tenant's interest in this Lease.

TERMINATION OPTION

Notwithstanding anything to the contrary contaihedein, Tenant shall have a one-time option toesuter the Premises
(“Termination Option”) in accordance with the foong terms and conditions:

a.

If Tenant desires to exercise the Termination Opficenant shall give Landlord irrevocable writtestice (“Termination
Notice”) of Tenant's exercise of this Terminatioptdn, which shall be delivered by certified maliieh Termination Notice
must be received by Landlord no later than the theteis nine (9) full months prior to the Termiioat Date. TIME IS OF
THE ESSENCE with respect to Landlord’s receipt of the TerminatiNotice and all other deadlines in this Article.

If Tenant gives the Termination Notice and compliéth all the provisions in this Article, the Leaag it applies to the
Premises only shall terminate at 11:59 p.m. orldbeday of the month during which the day priothe forty-second (42 )
month anniversary of the Commencement Date octlwes‘Termination Date”).

In consideration for Tenant's termination of thisdse, Tenant shall pay Landlord $118,971.00 (“Tiestion Fee”)
simultaneously with the Termination Notice senfli®nant to Landlord.

Tenant’s obligations to pay Fixed Basic Rent, Aiddial Rent, and any other costs or charges undet#ase, and to
perform all other Lease obligations for the pengdto and including the Termination Date, shalvswg the termination of
this Lease.

Notwithstanding the foregoing, if at any time dyyithhe period on or after the date on which Tenhall £xercise its
Termination Option, up to and including the Terntioa Date, Tenant shall be in default of this Ledksen Landlord may
elect, but is not obligated, to cancel and dealaleand void Tenant's exercise of the Terminat@ption and this Lease shall
continue in full force and effect for the full Tetmereof unaffected by Tenant's exercise of the Teation Option. If
Landlord does not cancel Ten's exercise of the Termination Option after Te’s default, Tenant shall cure any def:



within the period of time specified in this Leaselahis obligation shall survive the Terminationt®a

10




f. In the event Tenant exercises the Termination @pfi@nant covenants and agrees to surrender filtamplete possession
of the Premises to Landlord on or before the Teatidm Date vacant, broom-clean, in good order amdiition, reasonable
wear and tear excluded, and, in accordance witprinsions of this Lease, and thereafter the Psemshall be free and cli
of all leases, tenancies, and rights of occupamfeyy entity claiming by or through Tenant.

g. If Tenant shall fail to deliver possession of therRises on or before the Termination Date in acoed with the terms
hereof, Tenant shall be deemed to be a holdovearfidrom and after the Termination Date, and irhsenent all covenants
and terms of Article 19 shall apply and shall diediable to Landlord for all costs and expensesiired by Landlord in
securing possession of the Premises. Landlordanegpt any such sums from Tenant without prejudideandlords right tc
evict Tenant from the Premises by any lawful means.

h. If Tenant properly and timely exercises the TerrtioraOption and properly and timely satisfies aller monetary and non-
monetary obligations under this Lease, the Leaseagplies to the Premises shall cease and egpitbe Termination Date
with the same force and effect as if said Termorafdate were the date originally provided in thésake as the Expiration
Date of the Term hereof.

i. If this Lease has been assigned or all or a podfdhe Premises has been sublet, this Termin&jation shall be deemed
null and void and neither Tenant nor any assigmesziblessee shall have the right to exercise sptibroduring the term of
such assignment or sublease.

THE UNDERSIGNED TENANT ACKNOWLEDGES THAT IT FULLY U NDERSTANDS THE CONFESSIONS OF
JUDGMENT CONTAINED IN RIDER A HEREOF AND THAT THEL ANDLORD-TENANT RELATIONSHIP CREATED
HEREBY IS COMMERCIAL IN NATURE AND THAT THE UNDERSI GNED WAIVES ANY RIGHT TO A HEARING WHICH
WOULD OTHERWISE BE A CONDITION TO LANDLORD’S OBTAIN ING THE JUDGMENTS AUTHORIZED BY Rider A.

THE UNDERSIGNED TENANT FURTHER ACKNOWLEDGES AND UND ERSTANDS THAT TENANT HAS WAIVED
ITS RIGHT TO A TRIAL BY JURY.

EACH PARTY AGREES that it will not raise or assasta defense to any obligation under this Leasmade any claim that this
Lease is invalid or unenforceable, due to any failf this document to comply with ministerial régments, including requirements for
corporate seals, attestations, witnesses, notansadr other similar requirements, and each paetgby waives the right to assert any such
defense or make any claim of invalidity or unenéaaility due to any of the foregoing.

THE PARTIES to this Lease have executed and deldsétis Lease as of the date set forth above.

LANDLORD: TENANT:
SENTRY PARK WEST L.L.C INOVIO BIOMEDICAL CORPORATION
By: Mack-Cali Glendale Limited Partnership, mem|
By: Mack-Cali Sub XXII, Inc., general partn
By: By:

Name: J. Joseph Kin

Title: Chief Executive Office
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RIDER A

Confession of Judgment

This Rider is made a part of that certain LeasesAgrent dated ahy between INOVIO BIOMEDICAL
CORPORATION, as Tenant and SENTRY PARK WEST L.L&3.] andlord. Notwithstanding, anything in the Lease to the canytrthe
provision of this Rider A shall prevail.

LANDLORD SHALL HAVE THE FOLLOWING RIGHTS TO CONFESS JUDGMENT AGAINST TENANT AND ALL PERSONS
CLAIMING THROUGH TENANT, FOR POSSESSION OF THE DEMI SED PREMISES TO LANDLORD:

() WHEN THIS LEASE SHALL BE TERMINATED BY REASON OF MEFAULT BY TENANT OR
ANY OTHER REASON WHATSOEVER, EITHER DURING THE ORISAL TERM OF THIS LEASE OR ANY RENEWAL OR
EXTENSION THEREOF, AND ALSO WHEN THE TERM HEREBY GERATED OR ANY EXTENSION THEREOF SHALL HAVE
EXPIRED, IT SHALL BE LAWFUL FOR ANY ATTORNEY TO APEAR FOR TENANT IN ANY AND ALL SUITS OR ACTIONS



WHICH MAY BE BROUGHT FOR POSSESSION AND/OR EJECTMENAND AS ATTORNEY FOR TENANT1
TO CONFESS JUDGMENT IN EJECTMENT AGAINST TENANT ANBLL PERSONS CLAIMING UNDER TENANT FOR THE
RECOVERY BY LANDLORD OF POSSESSION OF THE DEMISEREBMISES, FOR WHICH THIS LEASE SHALL BE LANDLORD’S
SUFFICIENT WARRANT. UPON SUCH CONFESSION OF JUDGME FOR POSSESSION, IF LANDLORD SO DESIRES, AWRIFO
EXECUTION OR OF POSSESSION MAY ISSUE FORTHWITH, WHOUT ANY PRIOR WRIT OR PROCEEDINGS WHATSOEVER. IF
FOR ANY REASON AFTER SUCH ACTION SHALL HAVE BEEN C®MENCED, THE SAME SHALL BE DETERMINED AND THE
POSSESSION OF THE DEMISED PREMISES SHALL REMAIN @R BE RESTORED TO TENANT, THEN LANDLORD SHALL HAV
THE RIGHT UPON ANY SUBSEQUENT OR CONTINUING DEFAULDR DEFAULTS, OR AFTER EXPIRATION OF THE LEASE, OR
UPON THE TERMINATION OF THIS LEASE AS HEREINBEFOREET FORTH, TO BRING ONE OR MORE FURTHER ACTIONS AS
HEREINBEFORE SET FORTH TO RECOVER POSSESSION OF THEMISED PREMISES.

(i) In any action of ejectment, Landlord shall causbkddiled in such action an affidavit made by Lamdlor
someone acting for Landlord setting forth the fangisessary to authorize the entry of judgment, litwfacts such affidavit shall be conclus
evidence. If a true copy of this Lease shall balfin such action (and the truth of the copy aeded in the affidavit of Landlord shall be
sufficient evidence of same), it shall not be nsaesto file the original Lease as a warrant ajraity, any rule of court, custom or practice to
the contrary notwithstanding.

(i) The right to enter judgment against Tenant andhforee all of the other provisions of this Leaseche
provided for, at the option of any assignee of lldase, may be exercised by any assignee of Latigdloght, title and interest in this Lease in
Tenant’s own name, notwithstanding the fact thgt@mall assignments of such right, title and ietrmay not be executed and/or withessed in
accordance with the Act of Assembly of May 28, 1,71%m. L. 94, and all supplements and amendmbetetb that have been or may
hereafter be passed. Tenant hereby expressly sviiieerequirements of such Act of Assembly andardall laws regulating the manner
and/or form in which such assignments shall be @eelcand withessed.

(iv) Tenant acknowledges that it has been representedumsel in connection with the negotiation of this
Lease, that it has read and discussed with suamsebthe provisions herein relating to confessibjuggment, and that it understands the
nature and consequences of such provisions.

The rights and remedies set forth herein in fa¥dramdlord shall be in addition to any other rightel remedies that Landlord may have under
the Lease or at law or in equity.

THE PRIOR PARAGRAPHS SET FORTH WARRANTS OF AUTHORIT Y FOR AN ATTORNEY TO CONFESS JUDGMENTS
AGAINST TENANT FOR POSSESSION OF THE PREMISES. INGRANTING THESE WARRANTS OF ATTORNEY TO
CONFESS JUDGMENTS AGAINST TENANT HEREBY KNOWINGLY, INTENTIONALLY AND VOLUNTARILY, AND, ON THE
ADVISE OF THE SEPARATE COUNSEL OF TENANT, UNCONDITI ONALLY WAIVES ANY AND ALL RIGHTS TENANT HAS
OR MAY HAVE WITH RESPECT TO PRIOR NOTICE AND AN OPP ORTUNITY FOR HEARING UNDER THE

1




RESPECTIVE CONSTITUTIONS AND LAWS OF THE UNITED STA TES AND THE COMMONWEALTH OF PENNSYLVANIA.
In consideration of the promises and covenantfosit in the Lease of which this Rider is a pantg éntending to be legally bound hereby,
Tenant has caused this Rider to be executed thisth day of , 200 .

Tenant

INOVIO BIOMEDICAL CORPORATION

By:
Name: J. Joseph Kin

Title: President and CE!




EXHIBIT A
LOCATION OF PREMISES
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10.

11.

EXHIBIT B
RULES AND REGULATIONS
OBSTRUCTION OF PASSAGEWAYS : Tenant will not: (i) obstruct the sidewalks, emice(s), passages, courts, elevators,

vestibules, stairways, corridors and other pubdicgpof the Building, or (ii) interfere with theility of Landlord and other tenants to use
and enjoy any of these areas, and (iii) use therarfg purpose other than ingress and egress.

WINDOWS : Tenant will not cover or obstruct windows in fReemises. No bottles, parcels or other articldidoe placed on the
windowsills, in the halls, or in any other parttbé Building other than the Premises. No articikélve thrown out of the doors or
windows of the Premises.

PROJECTIONS FROM BUILDING : No awnings, air-conditioning units or other firdg will be attached to the outside walls or the
window sills of the Building or otherwise affixed as to project from the Building, without the prieritten consent of Landlord.

SIGNS: Tenant will not affix any sign or lettering tayapart of the outside of the Premises, or any gkitie inside of the Premises so
as to be visible from the outside of the Premigathout the prior written consent of Landlord. Hewer, Tenant will have the right to
place its name on any door leading into the Presnibe size, color and style thereof to be sultgetite Landlord’s approval, which
approval shall not be unreasonably withheld, comiétd or delayed. Tenasthame will be placed on the Building directoryen@nt wil
not have the right to have additional names placethe Building directory without Landlord’s priarritten consent, which consent
shall not be unreasonably withheld, conditionedalayed.

FLOOR COVERING : Tenant will not lay linoleum or other similar éiocovering so that the same will come in direattaot with the
floor of the Premises. If linoleum or other simifeoor covering is desired to be used, an intértinof builder’s deadening felt will first
be fixed to the floor by a paste or other matdhat may easily be removed with water. The useeaient or other similar adhesive
material for this purpose is expressly prohibited.

INTERFERENCE WITH OCCUPANTS OF BUILDING : Tenant will not make, or permit to be made, angaemly or disturbing
noises or odors and will not interfere with othemants or those having business with them. Tem#irteep all mechanical apparatus in
the Premises free of vibration and noise which tmayransmitted beyond the limits of the Premises.

LOCK KEYS : No additional locks or bolts of any kind will iaced on any of the doors or windows by Tenamnaht will, on the
expiration or earlier termination of Tenant's teagrdeliver to Landlord all keys to any space witttie Building either furnished to or
otherwise procured by Tenant, and in the evertt@idss of any keys furnished, Tenant will pay &mdlord the cost thereof. Tenant,
before closing and leaving the Premises, will eashat all windows are closed and entrance doakelb Nothing in this Paragraph 7
will be deemed to prohibit Tenant from installingecurity system within the Premises, provided:T@)ant obtains Landlord’s consent
which will not be unreasonably withheld or delayé?); Tenant supplies Landlord with copies of thengl and specifications of the
system; (3) such installation will not damage theldng or any Common Facilities; (4) all costsi$tallation and removal (if required
by Landlord) will be borne solely by Tenant; andl (Bndlord is afforded the security code or othefams of access to the Premises for
purposes permitted under the Lease.

CONTRACTORS : Tenant will not enter into any contract of anpdiwith any supplier of towels, water, toilet aei, waxing, rug
shampooing, venetian blind washing, furniture gofig, lamp servicing, cleaning of electrical fix¢st removal of waste paper, rubbish
or garbage, or other like service, nor will Tenstall or cause to be installed any machine ofking (other than customary office
equipment) in the Premises, other portions of thigdBg or the Real Property without the prior weit consent of the Landlord. Tenant
will not employ any persons other than Landlordsifors for the purpose of cleaning the Premisdisout the prior written consent of
Landlord. Landlord will not be responsible to Tehor any loss of property from the Premises, hasveoccurring, or for any damage
to the effects of Tenant by such janitors or anigoémployees, or by any other person or any athase.

PROHIBITED ON PREMISES : Tenant will not conduct, or permit any other @er$o conduct, any auction upon the Premises, nor
will Tenant manufacture or store, or permit othersnanufacture or store, goods, wares or merchangtien the Premises, without the
prior written approval of Landlord, except the sige in customary amounts of ordinary office sugpleebe used by Tenant in the
conduct of its business. Tenant will not permé@ Bremises to be used for gambling. Tenant wilpp@omit any portion of the Premises
to be occupied as an office for a public stenogeai typewriter, or for the manufacture or saléntdxicating beverages, narcotics,
tobacco in any form or as a barber or manicure sindpr any medical use, including medical testimghumans or animals.
Canvassing, soliciting and peddling at the Reap®rty are prohibited, and Tenant will cooperatprevent the same. No bicycles,
vehicles or animals of any kind will be broughtoirtr kept in or about the Real Property, excepdguiogs.

PLUMBING, ELECTRIC AND TELEPHONE WORK : Plumbing facilities will not be used for any poge other than those for
which they were constructed; and no sweepings,ishbhshes, newspaper or other substances of adwkil be thrown into them.
Waste and excessive or unusual amounts of eldégtdciwater use is prohibited. When electric omaounications wiring of any kind is
introduced, it must be connected as directed bylord, and no stringing or cutting of wires will bBowed, except by prior written
consent of Landlord, and will be done by contraxtpproved by Landlord.

MOVEMENT OF FURNITURE, FREIGHT OR BULKY MATTER _: The carrying in or out of freight, furniture oulky matter of
any description must take place during such hositsaadlord may from time to time reasonably detaesrand only after advance not
to the manager of the Building. The persons engaldyy Tenant for such work must be reasonably aabkpto Landlord and provide
liability insurance reasonably satisfactory to Lland. Tenant may, subject to these provisions, effosight, furniture, bulky matter, a
other material into or out of the Premises on Sktys between the hours of 9:00 a.m. and 1:00 mcthMonday through Friday anytir




before 7:45 a.m. or anytime after 5:30 p.m., predidenant pays additional costs, if any, incurngdldndlord for elevator operators or secu
guards, and for any other expenses occasioneddbyagtivity of Tenant. If, at least three (3) day®r to such activity, Landlord
requests that Tenant deposit with Landlord a suticlwbandlord reasonably estimates to be the amolusiich additional cost, the
Tenant will deposit such sum with Landlord as si#égdior such cost. There will not be used in thgl&ing or Premises, either by
Tenant or by others, any hand trucks except thqagped with rubber tires and side guards, andamal irucks will be allowed in the
elevators without the consent of the superintendétite Building.
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12.

13.

14.

15.

16.

17.

SAFES AND OTHER HEAVY EQUIPMENT : Landlord reserves the right to prescribe the We@mnd position of all safes and other
heavy equipment so as to distribute their weighpprly and to prevent any unsafe condition frorsiag. Tenant will not place a load
upon any floor of the Premises exceeding the fload per square foot area which it was designedutry or which is allowed by law.

ADVERTISING : Landlord may prohibit any advertising by Tenasich in Landlord’s reasonable opinion tends toamphe
reputation of the Building or its desirability adailding for offices, and upon written notice frdrandlord, Tenant will refrain from or
discontinue such advertising.

NON-OBSERVANCE OR VIOLATION OF RULES BY OTHER TENANTS : Landlord will not be responsible to Tenant fonno
observance or violation of any of these rules agiilations by any other tenant.

AFTER HOURS USE : Landlord reserves the right to exclude from théld8ng during Building Hours and at all hours oat@®days,
Sundays and Building Holidays, all persons who dopnesent a pass to the Building signed by thaienEach Tenant will be
responsible for all persons for whom such a passised and will be liable to the Landlord for #ets of such persons.

RESERVATION OF RIGHTS : Landlord reserves to itself any and all rights gr@anted to Tenant hereunder, including the
following:

a) the exclusive right to the use of the name of thédihg for all purposes, except that Tenant mag e name as its busine
address and for no other purposes;

b) the right to change the name or address of thedBgi] without incurring any liability to Tenant fdoing so;
C) the right to install and maintain signs on the ggteof the Building;

d) the exclusive right to use and/or allow othersde the roof of the Building;

e) the right to limit the space on the directory of Building to be allotted to Tenant; and

f) the right to grant to anyone the right to condumt particular business or undertaking in the Buitdi

HEALTH AND SAFETY : Tenant will be responsible for initiating, maimmiag and supervising all health and safety preocast
and/or programs required by Legal Requirementsiegdgk to the Premises and/or Tenant’s use andoaoay of the Premises.

— END —
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EXHIBIT C
WORKLETTER AGREEMENT

INOVIO BIOMEDICAL CORPORATION (“Tenant”) and we (“Landlord ") are executing a written leasel(ease”), covering premises
located at 1787 Sentry Park West, Blue Bell, PAnase particularly described in the Leasé(emises”).

To induce Tenant to enter into the Lease (whidieigby incorporated by reference) and in consiteratf the covenants contained in this
Workletter Agreement (theWorkletter "), Landlord and Tenant agree as follows:

1.

Landlord, at its sole cost and expense, will héasvaichitect prepare the following architecturad amechanical drawings and
specifications based upon the sketch layout suppdie.andlord by Tenant.

a. Architectural drawings and specifications for Tet'spartition layout, reflected ceiling, placemeaftelectrical outlets and
other installations for the work to be done by Liand!

b. Mechanical plans and specifications where necedeaigstallation of air conditioning systems, duotk and heating.

All such plans and specifications are expresslyenitio Landlord’s written approval, which approwvéll not be unreasonably
withheld.

Landlord agrees to cause the partition plan, etadtplan and the reflected ceiling plan to bedsted to Tenant on or before the
fifteenth (15th) day after Lease execution. Terzgrees to approve the plans by initialing andrnétig them to Landlord within three
(3) days of receipt of each plan. Upon approvahefplans initialed by Tenant, Landlord will filee plans with the appropriate
governmental agencies. This Lease is expresslyittomeld upon Landlord obtaining a building pernndrh the appropriate
government official for the Work (as hereinaftefided).

Landlord agrees, at its expense and without chiarenant (unless otherwise provided), to do thekvimthe Premises as shown on
the approved plans described above and describ&Kehdated October 1, 2009 and theé'scription of Materials ” schedule
attached to this Workletter, which will be refertedas the ‘Work " in the following provisions of this Workletter: Building
Standard ” will mean the type and grade of material, equiptreend/or device designated by Landlord as stanidarthe Building.

All items are Building Standard unless otherwistedo

Intentionally omitted.

All low partitioning, workstation modules, bank sen partitions and prefabricated partition systesifidoe furnished and installed t
Tenant at its expense.

The installation or wiring of telephone and compftiata) outlets is not part of the Work. Tenant bear the responsibility to
provide its own telephone and data systems at Tensole cost and expense.

Changes in the Work, if necessary or requestethdyenant, will be accomplished after the executibtihe Lease and this
Workletter, and without invalidating any part oethease or Workletter, by written agreement betwesrdlord and Tenant (referred
to as a “Change Order”). Each Change Order will be prepared by Landimd signed by both Tenant and Landlord statie@ th
agreement on all of the following:

a. The scope of the change in the Work; and

b. The cost of the change; and

c. The manner in which the cost will be paid; and

d. The estimated extent of any adjustment to the Cameereent Date (if any) as a result of the chandbanVork.

Each and every Change Order will be signed by Lamti and Tenant’s respective construction repragises. In no event
will any Change Order(s) be permitted without saathorizations. A 10% supervision plus 10% ovedhezarge will be
added to the cost of any Change Order and to thieof@ny other work to be performed by Landlordhie Premises due to
changes requested by Tenant after Landlord’s cdioplef the Work. If Tenant fails to approve amuck Change Order
within one (1) week, it will be deemed disapprovedll respects by Tenant, and Landlord will notdaghorized to proceed
on it. Any increase in the cost of the Work or thenge in the Work stated in a Change Order régdidy Tenant which
results from Tenant’s failure to timely approve aatlrn said Change Order will be paid by Tendrgnant agrees to pay
Landlord the cost of any Change Order requestebemant upon receipt of an invoice for the Changae@r

If Tenant elects to use the architect suggestddabylord, this architect becomes solely the Tersaagent with respect to the plans,
specifications and the Work. If any change is maiftier completion of schematic drawings and priocampletion of final
construction documents which result in a ChangeeOadd additional costs, such costs will be thpaesibility of the Tenant.

Upon substantial completion of the Work which shelldetermined by Landlord’s architect at Landlsrekpense and prior to
Tenant’'s occupancy of all or any part of the Presiigenant will identify and list any portion oktiWork which does not conform to
this Workletter or the Lease Punch List”). The Landlord will review with the Tenant alf the items so listed and correct or
complete any portion of the Work referenced inRloech List which fails to conform to the requirentseof this Workletter or the
Lease.



10.

11.

The terms contained in the Lease (which includeBxlibits to the Lease) constitute Landlord’s agnent with Tenant with respect
to the Work.

Except as set forth in the last sentence of thiagraph or other provisions of the Lease, all Waitkin the Premises will become 1
property of Landlord upon installation, except floose items described in paragraph 5 above, inaudiorkstation modules. No
refund, credit or removal of any Work will be pettad at the expiration or earlier termination of ttease. Items installed that are
integrated in any way with the Work (_e.furniture and other trade fixtures) become the priypof Tenant upon installation.

1




12.

13.

14 .

15.

16.

17.

18.

It is agreed that notwithstanding the date proviitetthe Basic Lease Provisions for the Commenceratg, the term will not
commence until the earlier of (i) the date Tenantahyone claiming under or through Tenant) ocaupleor any part of the Premises
and commences business operations or (ii) theldatdlord has “substantially completed” the Workgyided, however, that if
Landlord is delayed in substantially completing tkerk as a result of:

a. Tenant's failure to approve the plans and spedi6ioa in accordance with Paragraph 2 of this Wadtte

b. Tenant's failure to furnish interior finish speciitions (i.e, paint colors, carpet selection, etc.) to Landloydthe fifth (5th
business day after Tenant has approved the plahspatifications pursuant to Paragraph 2;

C. Tenant’s request for materials, finishes or inatadhs other than Landlord’s Building Standard,;
d. Tenant’s changes in the Work;
e. The performance of a person, firm, partnershipooparation employed by Tenant and the non-compiatfovork by such

person, firm, partnership or corporation; and/or

f. Any act or omission of Tenant which delays governtakinspections and approvals, including, if neeeg and without
limitation, failure to install furniture and/or fare to obtain low voltage wiring permits;

then the Commencement Date will be acceleratethéyntimber of days of such delay, and Temsaoljligation to pay Fixed Basic R
and Additional Rent will commence as of such eadite.

Landlord will permit Tenant and its agents to engéerlicensees only, the Premises prior to the Cencement Date so that Tenant
may perform through its own contractors such otherk and decorations as Tenant may desire at the siane Landlords contractor
are working in the Premises. Such license shaltrigger an earlier Commencement Date. The forggbcense to enter prior to the
Commencement Date, however, is conditioned upon:

a. Tenant’'s workmen and mechanics working in harmary/ rzot interfering with the labor employed by Laovdl, Landlord’s
mechanics or contractors or by any other tenaits anechanics or contractors;

b. Tenant providing Landlord with evidence of Tenamstractors and subcontractors carrying such wiskempensation
insurance as required by law, commercial geneahbllity and property insurance in amounts no less the amounts set fo
in Article 22 a) of the Lease. If at any time suetiry will cause disharmony or interference of tla¢ure described in
subparagraph 13 a) above, this license may be mirdby Landlord upon forty-eight (48) hours writteotice to Tenant.
Such entry will be deemed controlled by all of ttens, covenants, provisions and conditions oLégse, except as to the
covenant to pay Fixed Basic Rent, Additional Rerd atilities. Landlord will not be liable in anyay for any injury, loss or
damage which may occur to any of Tenant’'s decaratar installations made prior to the Commencerbaté, the same
being solely at Tenant’s risk; and

C. Tenant will use union contractors if required byhtbord so long as Landlord is also using union @otors.

No part of the Premises will be deemed unavailfdri@ccupancy by Tenant, nor will any work whicle thandlord is obligated to
perform in such part of the Premises be deemednptate for the purpose of any adjustment of FixediB Rent payable under the
Lease, if minor details of construction, decorattormechanical adjustments exist and the non-cdioplef such details does not
materially interfere with the Tenant’s use of spelnt of the Premises.

If construction is to occur in a space occupied’bgant’s employees, Tenant will be liable for @ts associated with a delay, if
Tenant fails to comply with a submitted constructszhedule to relocate personnel, furniture ormgent. These costs will include,
but not be limited to, the following:

a. cost of construction workers time wasted;
b. cost of any overtime work necessary to meet scleedieddlines; and
c. any other costs associated with delays in finalgetion.

This Workletter is based on the materials and l&g/sat forth or referenced in the Workletter. Aimange to the materials and lay
will require a recalculation of construction coatsl any increases in costs caused by changes mddmant shall be Tenant’s
responsibility. Such recalculation will not negatey other Article of this Lease.

All sums payable by Tenant to Landlord in connattidth this Exhibit C and any other work to be penfied by Landlord within the
Premises and billable to Tenant will be deemed Aaial Rent.

With respect to the construction work being conddéh or about the Premises, each party agrees botnd by the approval and
actions of their respective construction repreder@s. Unless changed by written notification, taeties designate the following
individuals as their respective construction repneatives



FOR LANDLORD:

Clete MacDonalc

c/o Macl-Cali Realty Corporatiol
2200 Renaissance Boulev:
King of Prussia, PA 194(C

FOR TENANT:

Kevin Rassa

Inovio Biomedical Corporatio
450 Sentry Parkwa

Blue Bell, PA 1942
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Description of Materials
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EXHIBIT D

CLEANING SERVICES
(Five Nights Per Week)

TENANT'S PREMISES

10.

11.

Vacuum clean all carpeted areas.
Sweep and dust mop all non-carpeted areas. Wetwvhepever necessary.

All office furniture such as desks, chairs, filébng cabinets, etc. will be dusted with a cleagatted dust cloth whenever necessary
and only if such surfaces are clear of Tenant'sqeal property including but not limited to plants.

Empty wastepaper baskets and remove waste to dés@yareas.

All vertical surfaces within arms reach will be spteaned to remove finger marks and smudges. Hdasd and window sills are to
be spot cleaned whenever necessary.

All cleaning of cafeterias, vending areas and ldtcFacilities are excluded. Tenant may make necgssrangements for cleaning
these areas directly with Landlord’s cleaning meaince company.

Cleaning hours will be Monday through Friday betw&e30 p.m. and 11:00 p.m.
No cleaning service is provided on Saturday, Surated/Building Holidays.

Cartons or refuse in excess of that which can aegal in wastebaskets will not be removed. Tersargsponsible to place such
unusual refuse in trash dumpster.

Cleaning maintenance company will neither removectean tea, office cups or similar containerssuéh liquids are spilled in
wastebaskets, the wastebaskets will be emptieddiudtherwise cleaned. Landlord will not be resgible for any stained carpet
caused from liquids leaking or spilling from Terlanwastebaskets.

Glass entrance doors will be cleaned nightly. rlateglass doors or glass partitions are excludethant may make arrangements for
cleaning interior glass doors and partitions wittntllord’s cleaning maintenance company.

COMMON AREAS

1.

2.

Vacuum all carpeting in entrance lobbies, outdoatshand all corridors.

Wash glass doors in entrance lobby with a cleanpdeloth and dry towel.

Sweep and/or wet mop all resilient tile floorinde&n hard surface floors such as quarry tile, etc..
Wash, clean and disinfect water fountains.

Clean all elevator cabs and stairwells.

Lavatories — Men and Women.

Floors in all lavatories will be wet mopped witlyarmicidal detergent to ensure a clean and gerensiueface.

Wash and polish all mirrors, shelves, bright waeriliding any piping and toilet seats.

Wash and disinfect wash basins and sinks usingraigeal detergent.

Wash and disinfect toilet bowls and urinals.

Keep lavatory partitions, tiled walls, dispensand aeceptacles in a clean condition using a gedaidetergent when necessary.
Empty and sanitize sanitary disposal receptacles.

Fill toilet tissue holders, towel dispensers andpsdispensers. Refills to be supplied by Landlariisocleaning contractor.

@ paooTp

Clean all air ventilation grill work in ceilings.




EXHIBIT E
BUILDING HOLIDAYS

BUILDING CLOSED

* NEW YEAR'S DAY *

* MEMORIAL DAY *

* INDEPENDENCE DAY *

* LABOR DAY *

* THANKSGIVING DAY *

* CHRISTMAS DAY *

— END —
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EXHIBIT F
COMMENCEMENT DATE AGREEMENT
1.0 PARTIES
THIS AGREEMENT made the day of , 200 is by and between (‘Landlord ") whose addres
is c/o Mack-Cali Realty Corporation, 343 Thornalle®t, P.O. Box 7817, Edison, New Jersey 08818-z8ti7

(* Tenant”) whose address is

2.0 STATEMENT OF FACTS

2.1 Landlord and Tenant entered into a Lease dated , 200 (referred to as thiegase” in this Agreement) setting
forth the terms of occupancy by Tenant of approxatya gross rentable square feethen t () floor (referr
to as the ‘Premises” in this Agreement) at (referred to aBilding " in this

Agreement); and

2.2 The Commencement Date of the Term of the Leas&dms determined in accordance with the provisidgticle 20 of the
Lease.

3.0 STATEMENT OF TERMS

The parties conclusively agree that they have vedegood and valuable consideration for makingdlewing agreements:

3.1 The Commencement Date of the Term of the Lease is , 200 and the Expiration Dat¢he Term is
, 20, and Articksaind 6 of the Basic Lease Provisions are modéimmbrdingly.

3.2 Tenant represents and warrants to Landlord th#é€re exists no default under the Lease eithd&rdmant or Landlord; and
(ii) there exists no offset, defense or countensltd Tenant’s obligations under the Lease.

3.2 This Agreement is executed by the parties heretthiBpurpose of providing a record of the Commarea and Expiration
Dates of the Lease.

EXCEPT as modified in this Agreement, the Leasé neihain in full force and effect as if the samergvset forth in full in this
Agreement, and Landlord and Tenant ratify and conéill the terms and conditions of the Lease asifieddby this Agreement.

THIS AGREEMENT will be binding upon and inure teetbenefit of the parties hereto and their respedégal representatives,
successors and permitted assigns.

EACH PARTY AGREES that it will not raise or assasta defense to any obligation under the Leasgi®Agreement or make any
claim that the Lease or this Agreement is invatidiioenforceable due to any failure of this documemomply with ministerial requirements
including, but not limited to, requirements for porate seals, attestations, witnesses, notarizatipother similar requirements, and each party
waives the right to assert any such defense or makelaim of invalidity or unenforceability due aoy of the failures described above.

Landlord and Tenant have executed this Agreemeat tiee date and year first above written and regméand warrant to each other
that the individual signing this Agreement on iehblf possesses the requisite authority to signAgreement.

LANDLORD TENANT

By: By:
Name: Name:
Title: Title:




EXHIBIT G
TAX AND OPERATING COST RIDER

Tenant will pay in addition to the Fixed Basic Rprvided in this Lease, Additional Rent to covena@nt’'s Percentage of the increased cost to
Landlord, for each of the categories enumeratadisnExhibit, over the Base Period Cost$ for these categories.

a.

Operating Cost Escalation— If the Operating Costs incurred for the Realderty for any Lease Year or Partial Lease Yeandyri
the Term will be greater than the Base Operatingt€@educed proportionately to correspond to tivatibn of periods less than a
Lease Year), then Tenant will pay to Landlord, aslifional Rent, Tenant’s Percentage of all sucheeg®©perating Costs. Operating
Costs will include, by way of illustration and raftlimitation: personal property taxes; managenieas for the Building only; labor,
including all wages and salaries for those emplsyeerking at the Building (to the extent that enygles work at the Building and
other building(s) owned or managed by Landlordroaiiliate of Landlord, such wages and salariedidye reasonably allocated by
Landlord among such buildings); social security atiter taxes which may be levied against Landlgmihusuch wages and salaries;
supplies; repairs and maintenance; maintenanceemite contracts; painting; wall and window waghitools and equipment (which
are not required to be capitalized for federal medax purposes); trash removal; lawn care; snovoval and all other items properly
constituting direct operating costs according émdard accounting practices (collectively refeteds the ‘Operating Costs” in this
Lease); but not including depreciation of Buildimgequipment; interest; income or excess profiegacosts of maintaining the
Landlord’s corporate existence; franchise taxes; any expeedirequired to be capitalized for federal incdenepurposes, unless si
expenditures are for the purpose of reducing Oper&osts at the Real Property, or those which ugdeerally applied real estate
practice are expensed or regarded as deferred sepen are required under any Legal Requirememthioh event the costs thereof
shall be included. Notwithstanding anything coméal herein to the contrary, any additional costsiired by Landlord during the
Calendar Year by reason of Landlord or any of @sdors entering into new labor contracts or renewamodifications of existing
labor contracts will not be included in Base OpearpCosts. In addition, Tenant will pay Landlordrignts Percentage of all costs
expenses incurred by Landlord in connection withnplying with any “homeland security” requirementglasuch costs and expenses
will not be included in Operating Costs.

If any repair, replacement or improvement withia tefinition of Operating Costs is capitalized ungenerally accepted accounting
principles, then (A) the cost of any such repa&placement or improvement shall only be include@perating Costs if such repair,
replacement or improvement (i) is necessary to ¢dpmjih any governmental or quasi-governmental latatute, ordinance, rule,
order, requirements or regulation, which is enactepromulgated after the date hereof, (ii) is oeably intended to reduce Operating
Costs or (iii) constitutes a replacement which @s$or’s reasonable judgment is economically pruttemtake in lieu of repairs,

(B) the cost thereof shall be amortized on a ditdige basis over the lesser of ten (10) yeatbewseful life of such repair, (C) the
amount so amortized attributable to such repaiaement or improvement shall be included in OjregaCosts in each Lease Year
for such portion of the amortization period whiattors during the Term, provided, however, thaaaibunts thereof included in
Operating Costs in any Lease Year subsequent tpethrepaid shall have added thereto interest fferdate Lessor incurred such
cost. For amortization purposes, applicable isteskall be two (2) percentage points in excesbeprime rate charged by JP Mor
Chase Bank, or its successor, at the time of expesd

Intentionally omitted.

Tax Escalation— If the Real Estate Taxes for the Real Propemyafty Lease Year or Partial Lease Year during sk Term will
be greater than the Base Real Estate Taxes (reguopdrtionately to correspond to the duration efi@ds less than a Lease Year),
then Tenant will pay to Landlord as Additional Rehenant’s Percentage of all such excess RealeEStates.

As used in this Lease,Real Estate Taxe$ mean the property taxes and assessments impasedtiie Building and other portions of
the Real Property, or upon the rent payable td-gmellord, including, but not limited to, real estatity, county, village, school and
transit taxes, or taxes, assessments, or changed,|J@nposed or assessed against the Real Pydpegny taxing authority, whether
general or specific, ordinary or extraordinary gk@en or unforeseen. If due to a future changfeeimethod of taxation, any franch
income or profit tax will be levied against Landldn substitution for, or in lieu of, or in additido, any tax which would otherwise
constitute a Real Estate Tax, such franchise, ieconprofit tax will be deemed to be a Real Estate for purposes of this Lease.

Landlord, will have the exclusive right, but noetbbligation, to contest or appeal any Real EStateassessment levied on all or any
part of the Real Property.

Insurance Cost Escalation— If the Insurance Costs for the Real Propertyafoy Lease Year or Partial Lease Year during thenTer
will be greater than the Base Insurance Costs ¢extiproportionately to correspond to the duratibpesiods less than a Lease Year),
Tenant will pay to Landlord as Additional Rent &ach Lease Year or Partial Lease Year, TenantteRtage of such excess
Insurance Costs.

As used in this Lease,lfisurance Costs’ mean all fire, general liability and other insnc& costs, together with any deductibles,
incurred by Landlord in connection with its opepatiand maintenance of the Real Property for angé&aar or Partial Lease Year
during the Term.

Lease Year— As used in this Lease, Lease Year will mean armidr year. Any portion of the Term which is ldsmta Lease Year,
that is, from the Commencement Date through tHevidhg December 31, and from the last January linfalvithin the Term to the
end of the Term, will be deemed ®é&rtial Lease Year”. Any reference in this Lease to a Lease Yeal, willess the context clearly
indicates otherwise, be deemed to be a referenadtutial Lease Year if the period in questiorolnes a Partial Lease Year.






Payment— Prior to each Lease Year, Landlord will give Tethan estimate of amounts payable under this Radesuch Lease Year
or Partial Lease Year. By the first day of each thatluring such Lease Year or Partial Lease Yearamewill pay Landlord one-
twelfth (1/12th) of the estimated amount. If, hawe the estimate is not given before such Lease ¥ePartial Lease Year begins,
Tenant will continue to pay by the first day of Bawonth on the basis of last year’s estimate, yf antil the month after the new
estimate is given. As soon as practicable afteh ézase Year or Partial Lease Year ends, Landlilfdjive Tenant a statement (the “
Statement”) showing the actual amounts payable by Tenaneutids Rider for such Lease Year. If the Statemsbows that the
actual amount Tenant owes for such Lease YearniaPlaease Year is less than the estimated ampaidtby Tenant during such
Lease Year or Partial Lease Year, Landlord, aiption, will either return the difference or crettie difference against the next
succeeding payment(s) of Additional Rent. If that&ment shows that the actual amount Tenant esv@®ie than the estimated
Additional Rent paid by Tenant during such LeasarYe Partial Lease Year, Tenant will pay the défece within thirty (30) days
after the Statement is delivered to Tenant.

Books and Reports— Landlord will maintain books of account whichppided that Tenant has not breached this LeaskEbavibpen
to Tenant and its representatives at all reasorhés so that Tenant can determine that such @pgrénsurance and Real Estate
Tax Costs have, in fact, been paid or incurred anés representatives will mean only (i) Tenantispéoyees or (i) a Certified Public
Accounting firm, and neither Tenant's employeesamoy Certified Public Accounting firm will be perti@d to perform such
inspection and/or audit on a contingency basi®oahy other tenant in the Building. At Landlordégjuest, Tenant and/or Tenant’'s
Certified Public Accounting firm will execute a didentiality agreement reasonably acceptable tadlad prior to any examination
of Landlord’s books and records. In the event Tiedisputes any one or more of such charges, Tem#rattempt to resolve such
dispute with Landlord, provided that if such digpig not satisfactorily settled between Landlord @enant within thirty (30) days,
then upon request of either party, the dispute lvélteferred to an independent certified publimaotant to be mutually agreed upon
to arbitrate the dispute, and if such an accourdanhot be agreed upon, the American Arbitratioso&gtion may be asked by either
party to select an arbitrator, whose decision endispute will be final and binding upon both pastiwho will jointly share any cost
such arbitration. Pending resolution of the disptite Tenant will pay to Landlord the sum so bilbsdLandlord, subject to its ultime
resolution as set forth above or Landlord will eitheturn the difference or credit the differengaiast next succeeding payment(s) of
Additional Rent. The arbitration mechanism setif@bove shall be the sole process available twvwesuch disputes.

Right of Review— Once Landlord will have finally determined theddating, Insurance or Real Estate Tax Costs attpeation of

a Lease Year, then as to the item so establistethit will only be entitled to dispute such chdigea period of six (6) months after
such charge is billed to Tenant, and Tenant spadlijfi waives any right to dispute any such chametane after the expiration of said
six (6) month period.

Occupancy Adjustment— If the Building is less than ninety-five perc€d5%) occupied during the Calendar Year or durimg a
Lease Year or Partial Lease Year subsequent tGalendar Year, then the Operating Costs will bestdd during the Calendar Year
and the Operating Costs will be adjusted duringsurgh Lease Year or Partial Lease Year so aslactefinety-five percent (95%)
occupancy. The aforesaid adjustment will only belenaith respect to those items that are in faetcéfd by variations in occupancy
levels.

The parties agree that Tenant’s Percentage, asedefi the Basic Lease Provisions, reflects anbbeilcontinually adjusted to reflect
the ratio of the gross square feet of the areadetat Tenant (including an allocable share of alinthon Facilities) [the numerator] as
compared with the total number of gross squaredttite entire Building (or additional buildingsathmay be constructed within the
Real Property) [the denominator] measured outsiak tev outside wall, but excluding therefrom angrage areas. Landlord shall
have the right to make changes or revisions irCthimon Facilities of the Building so as to provatilitional leasing area. Landlord
shall also have the right to construct additionaldings in the Real Property for such purposekaagilord may deem appropriate, ¢
subdivide the lands for that purpose if necessargl,upon so doing, the Real Property shall becbmesubdivided lot on which the
Building in which the Premises is located. Notwitgliling the foregoing, Tenant's Percentage shalineoease during the Term,
unless the rentable area of the Premises sha#laser However, if any service provided for in suageaph a. or any utility provided
for in subparagraph b. is separately billed or szpty metered within the Building, then the squiaiage so billed or metered shall
be subtracted from the denominator and the Tenpntigortionate share for such service and/or ytilitall be separately computed,
and the Base Period Costs for such item shallnohde any charges attributable to said squarafmot Tenant understands that as a
result of changes in the layout of the Common Raslfrom time to time occurring due to, by wayexfample and not by way of
limitation, the rearrangement of corridors, theraggte of all Building tenant proportionate shanesy be equal to, less than or greater
than one hundred percent (100%).

- END -
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EXHIBIT H

ELECTRICITY RIDER

Landlord shall cause electricity to be supplieth® Premises (“Building Standard Office Electriakvice”). Tenant shall obtain and pay for
Tenant's separate supply of electric current bgaiapplication to, and arrangement with, thetytdbmpanies servicing the Building.
Landlord or the applicable utility company shalbpide such meters used to measure such electsieityice at Landlord’s expense. Tenant
shall pay all charges with respect to consumptioelectricity applicable to the Premises directythe utility company servicing the Building.
Any and all rebates, grants and subsidies fottieslissued by the utility companies servicingBudlding or other public or quasi-public
institutions shall remain the property of Landlof@nant shall promptly pay Landlord any rebateanty and subsidies Tenant receives in
connection with utility services received by Tenanthe Building, unless Tenant has incurred theeese necessary that gave rise to such
rebates, grants and subsidies. If, pursuant tgal fequirement or the policies or operating pcagtiof the utility company servicing the
Building, Tenant is no longer permitted to obtaiectrical energy directly from the utility compariyandlord will furnish electrical energy to
the Premises either, at Landlord’s option, on a&témetering” basis or a rent inclusion basis. dlard shall give Tenant notice at least thirty
(30) days prior to the date on which Landlord shathmence furnishing electrical energy to the Psem{unless such notice is not feasible
under the circumstances, in which event Landloitigite Tenant such notice as is reasonably poskiklhich notice will set forth the terms
which Landlord will so furnish electrical energyttee Premises. If any utilities are not (or carlveft separately metered or assessed or are onl
partially separately metered or assessed and aceingommon with other Tenants of the Buildingnaet will pay to Landlord an equitable
apportionment of such charges for utilities useddmmon with other Tenants of the Building, basedhe square footage of floor space le¢
to each Tenant using such common facilities, thezaye electrical consumption of each Tenant aner @tlrtinent considerations, in additior
Tenant's payment of the separately metered chalgesmnt shall defend, indemnify and hold Landloagnhiess from and reimburse Landlord
for all liability, damages, costs, fees, expenpesalties and charges (including, but not limiedattorneys’ fees and disbursements) incurred
in connection with (i) Tenant’s failure to pay famy electricity provided to Tenant hereunder grriisuse or neglect by Tenant of the meters
(s) and equipment supplying the electricity.

d. Tenant’s use of electric current in the Premisedl siot exceed the capacity of any electrical canboits and equipment in or
otherwise serving the Premises.

e. Tenant shall not, without the prior consent of Llandl make or perform or permit any alteration teimg installations or other
electrical facilities for the supply of electricreent located in or serving the Premises. If Landiigrants such consent, all additional
conduit, feeders and wiring and other equipmentired therefor shall be provided and/or installgd_bndlord and the reasonable
cost thereof shall be paid by Tenant as AdditiGgXett within fifteen (15) days after demand therefor

C. Landlord shall not be liable in any way to Tenamtdny loss, damage or expense which Tenant magisus incur as a result of any
failure, defect or change in the quantity or chemaof electrical energy available for redistrilmtito the Premises pursuant to this
Exhibit nor for any interruption in the supply, afdnant agrees that such supply may be interrdptadspection, repairs and
replacement and in emergencies with at least feidi (48) hours advance notice (except for emerigeh Notwithstanding the
foregoing and in any event, the full measure ofdlard’s liability for any interruption in the supptiue to Landlord’s acts or
omissions shall be an abatement of Fixed Basic ReehtAdditional Rent, unless Landlord fails to takeh measures as may be
reasonable under the circumstances to restoressueite without undue delay. In no event shalldlard be liable for any business
interruption suffered by Tenant.

d. Landlord, at Tenant’'s expense, shall furnish asthihall replacement lighting tubes, lamps, badiasd bulbs required in the
Premises. Tenant, however, shall have the rightrtash and/or install any or all of the items riiened in this sub-paragraph (d).

e. Tenant shall pay, as Additional Rent, Tenant’s Betage of the cost to the Building (including apatile sales or use taxes) for utility
and energy costs, including any fuel surchargesipprstments with respect thereto, incurred for watewer, gas and other utilities
heating, ventilating and air conditioning for thailBling, to include all leased and leasable araas$eparately billed or metered
within the Building) and Common Facilities electand lighting, for the Building and Real Propefty, any Lease Year or Partial
Lease Year, during the Term (collectively, “Additad Utility Rent”). Tenant shall pay to Landlomh account of the Additional
Utility Rent payable pursuant to this subparagraplthe annual sum of $1.20 per square foot ofsgrestable area of the Premises
(“Estimated Additional Utility Rent”), subject ttn¢ adjustments on the first day of each and evasndar month of the term (except
that if the first day of the term is other than finst day of a calendar month, the first monthigtallment, prorated to the end of said
calendar month, shall be payable on the first dahefirst full calendar month). From time to #nduring the term, the Estimated
Additional Utility Rent may be adjusted by Landlard the basis of either Landlord’s reasonable edgrof the Building’s and Real
Property electric consumption and demand or thédBig’'s and Real Property actual consumption of dechand for electricity, and,
in either event, the Electric Rate or Cost per Witt and Cost per Kilowatt Hour then in effect. bSequent to the end of each cale
year during the Term, or more frequently if Landlshall elect, Landlord shall submit to Tenantaeshent of the Additional Utility
Rent for such year or shorter period together ithcomponents thereof, as set forth in this sugyaph e. (“Additional Utility
Statement”). To the extent that the Estimated Aalgial Utility Rent paid by Tenant for the periodvered by the Additional Utility
Statement shall be less than the Additional UtiRgnt as set forth on such Additional Utility Statnt, Tenant shall pay Landlord the
difference within 30 days after receipt of the Aditfial Utility Statement. If the Estimated Additial Utility Rent paid by Tenant for
the period covered by the Additional Utility Statemt shall be greater than the Additional UtilityriRas set forth on the Additional
Utility Statement, such difference shall be crediigainst the next required payment(s) of Estimauditional Utility Rent. If no
Estimated Additional Utility Rent payment(s) shiiéreafter be due, Landlord shall pay such diffeestio Tenant. The utility and
energy costs that vary with occupancy and thaa#riutable to any part of the Term in which l&san ninety-five percent (95%) of
the Building is occupied by tenants will be adjdsigy Landlord to the amount that Landlord reasonaklieves they would have be



if ninety-five percent (95%) of the Building haddreoccupied.
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Exhibit 21.1
INOVIO BIOMEDICAL CORPORATION
Subsidiaries
Subsidiary Name(1) Jurisdiction of Organization
Genetronics, Inc Delaware
VGX Pharmaceuticals, LL! Delaware
VGX Animal Health, Inc Delaware
Inovio Asia Pte. Ltd. Singapore

1) In accordance with Instructions (ii) to Exhibit {2 the Exhibit Table in Item 601 of RegulatiorKSRegistrant has
omitted from the above table one of its subsid&ahiecause such omitted subsidiary does not caestitsignificant
subsidiary of registrant as of the end of the yemered by this repor
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Exhibit 23.1
Consent of Independent Registered Public Accountingirm

We consent to the incorporation by refeeecincthe Registration Statements (Form S-3 Nos- 7838, 333-108752, 333-111287, 333-
116696, 333-118187, 333-123619, 333-131332, 3388484333-140119, 333-160123 and 333-160126; FoBrN®s. 333-58168, 333-
100077, 333-120061, 333-136126, 333-142938, 333-A%0333-156035 and 33351559;) of Inovio Biomedical Corporation and i telater
Prospectuses of our report dated March 26, 2010, nespect to the consolidated financial statemefiisovio Biomedical Corporation,
included in this Annual Report (Form 10-K) for thear ended December 31, 2009.

/sl Ernst & Young LLF

San Diego, Californi
March 26, 201(
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Exhibit 31.1
Certification of CEO Pursuant to
Securities Exchange Act Rules 13a-15(e) and 15d-&p(
as Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

I, J. Joseph Kim, certify that:

1. | have reviewed this annual report on Form 10-Knofvio Biomedical Corporation

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omététe a material fact necessar

make the statements made, in light of the circunt&ts under which such statements were made, nigtagisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statementsatimer financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdth@ periods presented in this report;

4, The registrant's other certifying officer(s) anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@&))%(d internal control over financial reportirag @defined in Exchange Act
Rules 13a-15(f) and 15(d)-15(f)) for the registrantl have:

€) Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pneszh

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataoee with generally accepted accounting principles

(c) Evaluated the effectiveness of the registrantsl@lsire controls and procedures and presentedsimeiport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

(d) Disclosed in this report any change in the regmtsanternal control over financial reporting tloatturred during the registrant's
most recent fiscal quarter (the registrant's fofisital quarter in the case of an annual repod) ltas materially affected, or is
reasonably likely to materially affect, the regisit's internal control over financial reportingpan

5. The registrant's other certifying officer(s) antblve disclosed, based on our most recent evaluatiioernal control over financial
reporting, to the registrant's auditors and thetaummmittee of the registrant's board of direct@spersons performing the equivalent
functions):

(@  All significant deficiencies and material weaknesiethe design or operation of internal contradiofmancial reporting which
are reasonably likely to adversely affect the riegig's ability to record, process, summarize ambrt financial information; ar

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrant's
internal control over financial reporting.

Date: March 26, 201 /s/ 3. JOSEPH KIN

J. Joseph Kim
President, Chief Executive Officer and Direc
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Certification of CEO Pursuant to Securities ExcleaAgt Rules 13a-15(e) and 15d-15(e) as Adoptedudatgo Section 302 of the Sarbanes-
Oxley Act of 2002
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Exhibit 31.2
Certification of CFO Pursuant to
Securities Exchange Act Rules 13a-15(e) and 15d-&}(
as Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

I, Peter Kies, certify that:

1. | have reviewed this annual report on Form 10-Knofvio Biomedical Corporation;

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omététe a material fact necessar

make the statements made, in light of the circunt&ts under which such statements were made, nigtagisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statementsatimer financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdth@ periods presented in this report;

4, The registrant's other certifying officer(s) anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@&))%(d internal control over financial reportirag @defined in Exchange Act
Rules 13a-15(f) and 15(d)-15(f)) for the registrantl have:

€) Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pneszh

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataoee with generally accepted accounting principles

(c) Evaluated the effectiveness of the registrantsl@lsire controls and procedures and presentedsimeiport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

(d) Disclosed in this report any change in the regmtsanternal control over financial reporting tloatturred during the registrant's
most recent fiscal quarter (the registrant's fofisital quarter in the case of an annual repod) ltas materially affected, or is
reasonably likely to materially affect, the regisit's internal control over financial reportingpan

5. The registrant's other certifying officer(s) antblve disclosed, based on our most recent evaluatiioernal control over financial
reporting, to the registrant's auditors and thetaummmittee of the registrant's board of direct@spersons performing the equivalent
functions):

(@  All significant deficiencies and material weaknesiethe design or operation of internal contradiofmancial reporting which
are reasonably likely to adversely affect the riegig's ability to record, process, summarize ambrt financial information; ar

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrant's
internal control

Date: March 26, 201 /s/ PETER KIES

Peter Kies
Chief Financial Officel
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Certification of CFO Pursuant to Securities ExcleaAgt Rules 13a-15(e) and 15d-15(e) as Adoptedudntgo Section 302 of the Sarbanes-
Oxley Act of 2002
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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 WimBiomedical Corporation (the "Company") on Fot®K for the year ending December 31,
2009 as filed with the Securities and Exchange Ciasion on the date hereof (the "Report"), eachefundersigned, in the capacities and on
the date indicated below, hereby certifies, purst@i8 U.S.C. Section 1350, as adopted pursuadéstion 906 of the Sarbanes-Oxley Act of
2002, that to his knowledge:

D) The Report fully complies with the requirementsSetction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

(2) The information contained in the Report fairly pmets, in all material respects, the financial ctadiand results of operatio
of the Company.

March 26, 2010 /sl 3. JOSEPH KIM

J. Joseph Kim
President, Chief Executive Officer and Director
(Principal Executive Officer

/sl PETER KIES

Peter Kies
Chief Financial Officer
(Principal Financial and Accounting Office
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