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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
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OR
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DELAWARE 33-0969592
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BLUE BELL, PENNSYLVANIA 19422
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REGISTRANT'S TELEPHONE NUMBER, INCLUDING AREA CODE: (267) 440-4200
SECURITIES REGISTERED PURSUANT TO SECTION 12(B) OF THE ACT:

COMMON STOCK, $0.001 PAR VALUE NYSE MKT
(Title of Class) (Name of Each Exchange on Which Registered)

SECURITIES REGISTERED PURSUANT TO SECTION 12(G) OF THE ACT: NONE

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 40%edBédturities Act.  Yed] No
Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®ecl5(d) of the Act. YesO No

Indicate by check mark whether the registrant @b filed all reports required to be filed by SectiB or 15(d) of the Securities Exchange Act of4193
during the preceding 12 months (or for such shqrégiod that the Registrant was required to filehskeports), and (2) has been subject to suchgfilin
requirements for the past 90 days. Ye$s No [

Indicate by check mark whether the registrant liisnitted electronically and posted on its corpox@tb site, if any, every Interactive Data File
required to be submitted and posted pursuant te b of Regulation S-T during the preceding 12 tm®ior for such shorter period that the registrean
required to submit and post such files). Yes No O

Indicate by check mark if disclosure of delinquitlers pursuant to Iltem 405 of Regulation S-K i$ contained herein, and will not be containedhe t
best of Registrant’s knowledge, in definitive praxyinformation statements incorporated by refeeandPart Ill of this Form 10-K or any amendmenthis
Form 10-K.

Indicate by check mark whether the registrantlage accelerated filer, an accelerated filer, aaccelerated filer, or a smaller reporting comp&se
definitions of “large accelerated filer,” “accelezd filer,” and “smaller reporting company” in Rul&b-2 of the Exchange Act. (Check one):

Large accelerated filer O Accelerated filer

Non-accelerated filer O (Do not check if a smaller reporting company) Serakporting company O
Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Actyes I No

The aggregate market value of the voting and namga@ommon equity (which consists solely of shae€ommon Stock) held by non-affiliates of the
Registrant as of June 30, 2012 was approximatedy0®®,682 based on $0.46, the closing price onddig of the Registrant's Common Stock on the NYSE
MKT.

The number of shares outstanding of the Regisg&@wmmon Stock, $0.001 par value, was 179,921,237 &larch 8, 2013.



DOCUMENTS INCORPORATED BY REFERENCE

Portions of the registrant’s definitive proxy statmnt to be filed with the Commission pursuant tgation 14A in connection with the registrant’s
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ITEM 1. BUSINESS

This Annual Report (including the following sectimgarding ManagemestDiscussion and Analysis of Financial Conditiod &esults
of Operations) contains forward-looking statemeatmrding our business, financial condition, ressaftoperations and prospects. Words suct
as “expects,” “anticipates,” “intends,” “plans,”éhbeves,” “seeks,” “estimates” and similar expressior variations of such words are intendec
to identify forward-looking statements, but are tie exclusive means of identifying forward-lookistgtements in this Annual Report.
Additionally, statements concerning future mattersluding statements regarding our business, ioantial position, the research and
development of our products and other statemegtrdeng matters that are not historical are forwlanking statements.

” ”ou

Although forward-looking statements in this Ann&adport reflect the good faith judgment of our mamagnt, such statements can only
be based on facts and factors currently known by ossequently, forward-looking statements arerieity subject to risks and uncertainties
and actual results and outcomes may differ matgffi@m the results and outcomes discussed in ticipated by the forward-looking
statements. Factors that could cause or contrtbugach differences in results and outcomes inclitigout limitation those discussed under
the heading “Risk Factors” below, as well as thdiseussed elsewhere in this Annual Report. Reatersrged 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
forward{ooking statements in order to reflect any evertimumstance that may arise after the date ofAhisual Report. Readers are urge:
carefully review and consider the various disclesumade in this Annual Report, which attempt tasalinterested parties of the risks and
factors that may affect our business, financialdition, results of operations and prospects.

Overview

We are engaged in the discovery and developmemnefv generation of vaccines and immune theragadied synthetic vaccines,
focused on cancers and infectious diseases. Our-Bag&d SynCoftechnology is designed to provide universal pradecagainst known as
well as new unmatched strains of pathogens sustflasnza. These synthetic vaccines, in combinatvith our proprietary electroporation
delivery, have been shown in humans to generateibetass immune responses with a favorable safaifile. Our preclinical development
and clinical programs include cervical dysplasiatea (therapeutic), influenza (preventive), prastancer (therapeutic), leukemia
(therapeutic), hepatitis C virus, hepatitis B vjrdi$V, and malaria vaccines. Our partners and bollators include University of Pennsylvania,
Drexel University, National Microbiology Laboratoof the Public Health Agency of Canada, ProgramAigpropriate Technology in
Health/Malaria Vaccine Initiative (“PATH” or “MVI”) National Institute of Allergy and Infectious Dases (“NIAID”), Merck, ChronTech,
University of Southampton, United States MilitarjM-Research Program (“USMHRP"), U.S. Army Medicadearch Institute of Infectious
Diseases (“"USAMRIID"), HIV Vaccines Trial NetworkHfVTN") and Department of Homeland Security (“DHS")

Industry Background
Historical Importance of Vaccines

We believe vaccines have saved more lives and ptedenore human suffering than any other humaminwe. As recently as a century
ago, infectious diseases were the main cause tff semldwide, even in the most developed countfleglay, there is a vast range of vaccines
available to protect against more than two dozé&rctious diseases, especially for children. Ouietgtas found that the only way to control
or even eliminate infectious diseases is consistedespread use of vaccines.

Challenges Facing Vaccines

Despite the advances made to quality of life assalt of the development and use of vaccines dnepast century, several significant
challenges continue to exist. The technical linotad of conventional vaccine technology have cairstd the development of new vaccines
other diseases. Development of vaccines basedrorentional technology requires significant infrasture in research and manufacturing,
can be time consuming. Safety risks associatedamitiventional vaccine approaches may offset thamniial benefits, as the conventional
vaccines we have depended upon employ either wedkarkilled viruses or different parts of a viasvaccines. Further, conventional
vaccines are still grown in eggs or cells and hstad over periods of weeks with very inefficientmatacturing processes.

In addition, it is important to note a changing dgmic in the broader vaccine marketplace. Traditlgneaccines have been
predominantly focused on the pediatric market,nidésl to protect children from diseases that coaldse them serious harm or death. Today,
there is a growing interest in vaccines againgaties that may affect adolescents and adults, widkide both sexually transmitted diseases
and infections that strike opportunistically, sashduring pregnancy, in immuno-
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compromised individuals, and in the geriatric pagioh. Furthermore, there is encouraging data faochongoing development of
immunotherapies against cancers.

Inovio’s Solution

With our synthetic vaccine platform comprising @&ynCon® vaccine design process and proprietary electrojpordelivery technology,
we have developed a preclinical and clinical sfaigeline of vaccines that we believe has the paikttt be safer than traditional vaccines (our
synthetic vaccines are non-live and non-replicatiregefore they cannot cause the disease), haweaéent or stronger immune-stimulating
power than traditional vaccines (live viruses bdimg best at eliciting strong immune responses)showing the potential to be used against
diseases for which conventional vaccine technolmagynot be applied, and have added advantagesesipect to development time and cost.
Preclinical studies in animals and initial humainickl study data have demonstrated a favorabktysafofile and best-in-class immune
responses that suggest the potential efficacy oapproach.

The Next Generation of Vaccines: Synthetic Vaccines

Our synthetic vaccines are designed to preverseade (prophylactic vaccines) or treat an existisgase (therapeutic vaccines). Our
synthetic vaccine consists of a DNA plasmid encgdirselected antigen(s) that is introduced intts @élhumans or animals with the purpose
of having those cells produce the antigen encogetidd DNA instructions and consequently inducingramune response to the antigen.
Production by these cells of the targeted antigprotein(s) may trigger one or both of two immuasponses: the production of antibodies,
known as a humoral immune response, and/or theadicin of T-cells, known as a cellular or cell-megeid immune response. These response
may then neutralize or eliminate infectious agéeis. viruses, bacteria, and other microorganismsapnormal cells (e.g. malignant tumor
cells). Synthetic vaccines have several advantagesstraditional vaccines in that they are non-pg#nic (meaning they cannot cause the
disease), may be effective against diseases whithot be controlled by traditional vaccines, areratatively fast, easy and inexpensive to
design and produce. Synthetic vaccines are stalglerutnormal environmental conditions for extendedaquls of time. Another potentially
major advantage of synthetic vaccines is theitiredly short development cycle. For example, sytitheaccines against newly identified viral
agents may be developed within weeks or montheppsesed to the years often required to developditibnal vaccine candidate. In the area
of cancer, synthetic vaccines use a portion ofjimeetic code of a cancer antigen to cause a hpsbtiuce proteins of the antigen that may
induce an immune response.

Inovio's SynCofiVaccines

Our synthetic vaccines are designed to generatgfispantibody and/or T-cell responses. Our Syn€tathnology provides processes
that employ bioinformatics, which combine extengijemetic data and sophisticated algorithms. Ougdgmocess is based on the genetic
make-up of a common antigen(s) from multiple ssaha virus within a viral sub-type or taxonomiogp (family) of pathogens such as HIV,
HCV, human papillomavirus (“HPV"), influenza anchet diseases. We synthetically create a new antigamepresents a consensus of the
DNA make-up of these multiple strains of the despathogen target. This synthetic consensus DNAesgze does not exist in nature (and is
consequently patentable). This unmatched antigerbban shown to nevertheless induce a powerful memesponse in humans against that
antigen, providing protection not only against riplét existing strains of the same sub-type thalewesed to develop this synthetic antigen but
to also provide protection against newly emergémairss not used in designing the vaccine. ThusSymwCon®technology allows us to develop
universal vaccines against target pathogens. TBgs€on® synthetic vaccine constructs may provide a solutiotihe genetic “shift” and
“drift” that is typical of infectious diseases. Syon®immunogens are able to elicit broad, diverse imnmesponses, which in theory are
important to protect against variable pathogené sisdanfluenza, dengue, HCV and HIV.

Technically speaking, SynCétvaccine antigens are designed by aligning numepdosary sequences and choosing DNA-based triplet
for the most common or important amino acid at esitth These antigens are further optimized fooooasage, improved mRNA stability, and
enhanced leader sequences for ribosome loadingDNAeinserts are therefore optimized at the gerletiel to give them high expression
capability in human cells.

We believe these design capabilities allow us teebéarget appropriate immune system mechanismgeorduce a higher level of the
coded antigen to enhance the overall ability ofsyrthetic vaccine to induce the desired immunpaese.

Preclinical studies have shown that immunizatiomafe and non-human primates using Syn€synthetic vaccine constructs elicited
immune response against multiple, unmatched stveithsn specific sub-types of HIV, HCV, HPV, dengyeostate cancer and influenza
viruses. Vaccine candidates for all these diseasebeing advanced through preclinical and clintadlies. Inovio has reported that its Synt
®vaccine for H5N1 influenza generated HAI titersiaghsix unmatched strains of H5N1 (May 2012) aim mnmatched strains of HIN1
(September 2012).
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Electroporation Delivery Technology

Our synthetic vaccine candidates are being deliva® cells of the body using our highly efficieptoprietary electroporation (EP)
DNA delivery technology, which uses brief, locadlpplied electric fields to create temporary ancersible permeability, or pores, in the cell
membrane. Most drugs and biologics must enterantell through a cell membrane in order to perfdrair intended function. However,
gaining entry into a cell through the outer cellmfeane can be a significant challenge. Electrisguihduced permeabilization of the cellular
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 ibals and enhances the uptake of, for example, dbrapaceutical agent previously injected
into local tissue. The extent of membrane permiaitibn depends upon various electrical, physidaémical, and biological parameters.

The transient, reversible nature of this electnmimeabilization of membranes is the underlyingjdaf our electroporation systems,
which are designed to harness this phenomenonitwedeg controlled electrical pulses into tissoefacilitate the uptake of useful
biopharmaceuticals. Alternative delivery approadbesed on the use of viruses and lipids are congidxexpensive, and have in the past,
created concerns regarding safety and caused uasveninune responses against themselves (believaaripromise their ability to provide
protection). We believe electroporation provideslatively straightforward, cost effective methad flelivering DNA into cells with high
efficiency and minimal complications (as comparedital vectors) and, importantly, enabling clirllgaelevant levels of gene expression.

Products and Product Development

Independently and together with our licensees afidlmrators, we are currently developing a nundfexynthetic vaccines for the
prevention or treatment of cancer and chronic iides diseases. The table below summarizes progress proprietary and collaborative
product development programs as of December 31.201

Inovio Synthetic Vaccine Development

Development Status

Product Target and
Product Area Indication(s) Pre-Clinical Phase| Phase ll Phase Il Partner/Funding/Sponsor
Cancer Prostate cancer Inovio
(INO-5150) X P
Chronic and acute myeloid leukemia (CML/AML) X X L Univ. of Southampton/LLR and CRUK
Cervical dysplasia (CIN 2/3) X X P Inovio
(VGX-3100)
hTERT expressing cancers P Inovio
Infectious Disease Avian influenza X X Inovio
(VGX-3400x)
Universal influenza X P NIH
(INO-3510)
HCV X X IP ChronTech
HCV X P VGX International
HBV P Inovio
HIV (preventive) X X NIH
(PENNVAX®-B)
HIV (therapeutic) (PENNVAX®-B) X X UPENN
HIV (preventive) X P US MHRP/NIH/NIAID
(PENNVAX®-G)
HIV (preventive) X P NIH/NIAID
(PENNVAX®-GP)
Malaria P P PATH MVI
Biodefense targets IP USAMRIID
X = Completed
IP = In Progress
P = Planning
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Cancer Synthetic Vaccines

Cancer vaccines are medicines that belong to a ofasubstances known as biological response nesslifBiological response modifiers
work by stimulating or restoring the immune systembility to fight infections and disease. There @vo broad types of cancer vaccines:

. Preventive (orprophylactic) vaccines, which are intended to prevent cancer from devetpm healthy people; al

. Treatment (or therapeutic) vaccines, which are intended to treat an existing cancesttgngthening the body’s natural
defenses against the cancer.

Two types of cancer preventive vaccines are availalbthe United States, and one cancer treatnestine has recently become
available. The United States Food and Drug Admiaiistn (the “FDA”) has approved two vaccines, Gaiddand Cervarix that protect
against infection by the two types of HPV—typesah@l 18—that cause approximately 70 percent ofaakes of cervical cancer worldwide. At
least 17 other types of HPV are responsible ford¢meaining 30 percent of cervical cancer cases. B¥s 16 and/or 18 also cause some
vaginal, vulvar, anal, penile, and oropharyngeatess.

In addition, Gardasft protects against infection by two additional HPYég, 6 and 11, which are responsible for aboute®6egmt of alll
cases of genital warts in males and females bubticause cervical cancer.

Cervarix®, manufactured by GlaxoSmithKline, is composedinfstlike particles (VLPs) made with proteins frot®V types 16 and 18.
Cervarix®is approved for use in females ages 10 to 25 feptevention of cervical cancer caused by HPV tyeand 18.

Gardasil®, manufactured by Merck, is approved for use indts for the prevention of cervical cancer, andeswoivar and vaginal
cancers, caused by HPV types 16 and 18 and fanusales and females for the prevention of gemitaits caused by HPV types 6 and 11.
vaccine is approved for these uses in females atdsnages 9 to 26.

The FDA has also approved a cancer preventive radhiat protects against hepatitis B virus (HB\fgation. Chronic HBV infection
can lead to liver cancer. The original HBV vaccivas approved in 1981, making it the first cancewpntive vaccine to be successfully
developed and marketed. Today, most children irUthieed States are vaccinated against HBV shoftbr &irth.

In April 2010, the FDA approved the first canceratment vaccine. This vaccine, sipuleucel-T (Prgeén manufactured by United
States based Dendreon), is approved for use in stgnewith metastatic prostate cancer. It is desigoestimulate an immune response to
prostatic acid phosphatase (PAP), an antigen presemost prostate cancers. In a clinical trigdugucel-T increased the survival of men with
a certain type of metastatic prostate cancer bytabononths. Thanks to the success of Prov&ndgiee development of immune cell-based
cancer treatments is expected to gain momentum.

Cervical Dysplasia/Cancer Therapeutic Vaccine-VGX{3

HPV is the causative agent responsible for cerndaater. At any given time, approximately 10% ofwem worldwide are infected with
HPV. While roughly 70% of HPV infections are cledtgy the body on its own, persistent HPV can leadysplasia, or premalignant changes
in cells, of the cervix. Researchers have estimited)lobal prevalence of clinically pre-cancerbii®V infections at between 28 and 40
million. These HPV infections may lead to pre-maégt cervical dysplasia; persistent dysplasia rhag progress to cancer. Every year,
510,000 cases of cervical cancer are diagnosediwiok®, and about half of the afflicted women, priityain developing countries, die.

Preventive vaccines such as Gardaaiid CervariX¥ are playing an important role in limiting new HPMéctions. However, preventive
vaccines cannot provide protection for those alyaafécted with HPV, which is a large population.dddition, not all girls and women eligil
to be vaccinated are receiving these vaccines €Tikaro viable therapeutic vaccine or drug to figktv, nor dysplasias and cancers caused b
HPV. Current ablative or surgical procedures tooeencervical dysplasias and cancers are unappedli@dgo the potential psychological stres:
arising from the “watch-and-wait” period that prdes earlier dysplasia and the potential for disBguent and negative impacts on childbirth.

In contrast to Gardastland Cervari¥, Inovio's VGX-3100 is a therapeutic vaccine, desidjto raise immune responses against the E6
and E7 genes of HPV types 16 and 18 that are pgrasboth pre-cancerous and cancerous cells tramsft by these HPV types. E6 and E7 ar
oncogenes that play an integral role in transfognhifPVV-infected cells into cancerous cells. The gifdahe vaccine is to stimulate the body's
immune system to mount a T-cell response stronggimito cause the rejection of the E6/E7 infectetlarsformed cells from the body. The
potential of such a vaccine would be to treat aaivtancers as well as pre-cancerous dysplasiaseddy these HPV types.
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We completed the Phase | study of our therapeatid@al cancer vaccine (VGX-3100) in 2010. In Segter 2010, we presented ttipe
data showing achievement of best-in-class immusgamses in this dose escalation study. Data frentridl includes:

. Antigen-specific, dose-relatedcBll responses across the three dose gr

. Strong antigerspecific antibody responses in all three dose gg;

. VGX-3100 delivered using Inovio’s proprietary OFECTRA ®intramuscular electroporation delivery device wasegally saf
and well tolerated at all dose levels; and

. No vaccinerelated serious adverse events (SAEs). Reportestselevents and injection site reactions were toildoderate

and required no treatment.

This dose escalation study tested the safety antiimgenicity of VGX-3100 in women previously trefer moderate or severe
cervical intraepithelial neoplasia (CIN 2/3), alhigrade premalignant lesion that may lead to cahdancer. The trial enrolled patients in three
cohorts of six subjects each with synthetic vacdogses of 0.6 mg (0.3 mg each of two DNA plasmig@l€),mg, and 6.0 mg. Each subject was
dosed at day 0, month 1 and month 3.

Immunological analyses of blood samples collecifdite and after treatment indicate that antigerciipemmune responses were
induced against the target proteins produced hyid‘@vaccine. Using a validated, standard interfeELISPOT assay, antigen-specific
cytotoxic T-lymphocyte (CTL, or killer T-cell) respses were observed against all four antigens (HE&EA proteins for HPV types 16 and 18).
Overall, in all three dose cohorts combined, 14a§uit8 vaccinated subjects (78%) developed sigaificCTL responses, with positive
responses ranging from under 100 to over 5000 S¥Unglion cells; 72% (13 of 18) responded to aslietwo antigens; and 50% (9 of 18)
responded to all four antigens.

In the 6 mg cohort, five of six vaccinated subj€83%) developed significant CTL responses by EbtSwith average responses of
1362 SFU per million cells after three immunizagiomhis was a 118% increase compared to the 2 imgricaverage of 626 SFU per million
cells (four responders out of six) and a 174% iaseecompared to the 0.6 mg dose cohort averag&’cB8BU per million cells (four respond:
out of six).

Moreover, these ELISpot responses persisted 24snafgdr the last immunization in 86% of evaluatdéents, indicating that T-cell
responses, in addition to antibody responses,gtéasiat least 6 months after the final immuniaatat month 3.

In July 2011, we reported data demonstrating l@rgitdurability of T cell immune responses of upvto years (at the latest time
measured) in 7 of 8 evaluated patients followiriguath vaccination of VGX-3100.

While the phase | study targeted only safety amumogenicity as endpoints and did not addresscelimfficacy, several literature
reports support the hypothesis that induction ofduantigen specific T-cell responses is importamontrolling cancer. Furthermore, there are
examples of other cancer vaccine candidates tagg#ie E6 and/or E7 proteins achieving significdimical efficacy in patients with cervical
or vulvar intraepithelial neoplasia, yet the CTkpenses achieved in such studies were lower thee thbserved in the current VGX-3100
study.

Furthermore, in October, 2012, we reported thairtiraune responses generated in this study displaysmiverful killing effect on cells
changed by HPV into precancerous dysplasias. Tiessdts appeared in the peer-reviewed jourSaience-Translational Medicingn an
article entitled, "Immunotherapy against HPV 16¢Eerates potent Thl and cytotoxic cellular imm@sponses.” This desirable effect may
ultimately contribute to the regression or elimioatof cervical dysplasia and cervical cancer. emnore, 91% of patients who developed T-
cell responses showed the presence of CD8+ T-wagtlable of this type of killing activity. Directlkihg by CTLs was observed in all
vaccinated subjects (6 of 6) in the 6 mg cohort.

Antibody responses to E6 and E7 antigens weremaésasured. Specific antibody responses to tumogemsican function as an import
surrogate potency marker for determining the imngemicity of a vaccine, i.e. the ability of a vacito induce an immune response.
Antibodies were generated against all four antigaagested by the enzyrtieked immunosorbent assay (ELISA). In the 6 mgarthantibody
responses were observed in five of six subject%8®verall, 100% of the study participants (188§ reported antibody positivity to at least
two vaccine antigens, and 94% (17 of 18) reportsitjity to three antigens; 56% (10 of 18) wersesitive to all four antigens.

In March 2011, we initiated a randomized, placebotwlled, double-blind Phase Il study of VGX-31d8livered using our
CELLECTRA®intramuscular electroporation device in women WitV Type 16 or 18 and diagnosed with, but not gested for, cervical
intraepithelial neoplasia (CIN) 2/3. The womenhe study will receive either 6 mg of VGX-3100 oplacebo using the CELLECTR?In
vivo electroporation device at months 0, 1, anth&ddition to safety, the study will also asseswpof concept efficacy by measuring
regression of cervical lesions in the treated vermintrol subjects. Immunological responses wabdle measured in this clinical study
(ClinicalTrials.gov NCT01304524).

Prostate Cancer Therapeutic Vaccine-INO-5150
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The development of a new treatment for prostateerawould be a significant medical advance giveat gresent treatment options
(surgery, radiation and hormone deprivation), whdenewhat effective, all carry deleterious side&# and often do not confer loteym cure
Across the United States, there were 218,000 neesoaf prostate cancer and more than 32,000 diea2id4.0.

We previously collaborated with the UK's UniversitySouthampton and Institute of Cancer Researehsitudy evaluating a DNA-based
vaccine for prostate cancer delivered using owteldporation delivery technology. The publishedaddtow et alHuman Gene Therapy
Chudley et alCancer Immunology and Immunothergdyom this Phase I/l study of a DNA-based vacameoding for human PSMA
epitopes generated both antibody and T-cell imnteeponses in the 30 patients vaccinated in thiystu

In January 2011, we announced the publicationsmientific paper in the journéluman Vaccinedetailing potent immune responses
preclinical study of our SynCdtvaccine for prostate cancer targeting two antigprsstate specific antigen (“PSA”) and prostatecfjme
membrane antigen (“PSMA”"). While current prostaa@cer therapies target single antigens, in thidysive tested the hypothesis in mice that
multiple antigens administered with Inovio's eleptration- delivery technology would improve thedth and effectiveness of a prostate
cancer therapeutic vaccine.

This study, conducted by our scientists and coliatoos, is described in the published paper edtiti€o-delivery of PSA and PSMA
DNA vaccines with electroporation induces potenmiome responses.” The SynCtwaccine evaluated in this study was generated &y th
creation of PSA and PSMA synthetic consensus immens based on human and macaque sequences, whidadethe amino acid sequence:s
of the antigens to differ slightly from the natigeotein. In humans, this difference may help awsti-tolerance and enable the generation of &
anti-tumor immune response. Mice received two imizations of highly optimized vaccine delivered bgatroporation. Immunogenicity was
evaluated one week after the second vaccinatioa r@sultant data showed the induction of strong BSRAPSMA-specific cellular immune
responses and also significant antigen specificcegversion, illustrating that both humoral andutal immune responses can be generated k
this approach.

In this pre-clinical study of the first SynC8waccine against a cancer target, this dual-anfigenunotherapy generated strong antibody
and T-cell immune responses. Taken together wilpthvious preclinical and clinical data, the cotigublished results support the
advancement of this product into a Phase | clirstadly. We are now advancing this program towarasEH.

Leukemia Therapeutic Vaccine

Leukemia is a malignant disease (cancer) of the lmoarrow and blood characterized by the uncontt@lcumulation of blood cells.
Leukemia accounts for at least 300,000 new cas22?,000 deaths worldwide each year. This higb mftdeaths-to-cases (74%) reflects the
poor prognosis of leukemia in many parts of theldyarhere the somewhat complex treatment regimensat available. Approximately
45,000 new cases of leukemia were diagnosed in 200 US, with 20,000 deaths. This represento8&tl cancers in the United States, and
30.4% of all blood cancers. It is estimated thatrepimately $3 billion is spent in the United Statsach year to treat leukemia.

There are five types of leukemia based on ratewélbpment and types of blood cells affected. Tiihese are being evaluated in the
present study: 1) Acute myeloid leukemia (AML),ancer of the myeloid line of blood cells, is chaesized by rapid growth of abnormal wt
blood cells that accumulate in the bone marrowiatatfere with the production of normal blood celdVviL is the most common acute
leukemia affecting adults and its incidence incesasith age. Only about one-third of those betwagas 18-60 who are diagnosed with AML
can be cured. With conventional chemotherapy 70%epatients in the group under study will relap#tbin 2 years and current therapy is
devastating in older adults.

Chronic myeloid leukemia (CML) is a type of canteat causes the body to produce large numbersrofinre and mature white blood
cells (myelocytes). Approximately 85% of patieni$hwCML are in the chronic phase at the time ofydiasis. Ultimately, in the absence of
curative treatment, the disease progresses tocateaated phase where median survival is aroungéafs. Chronic myeloid leukemia can
occur at any age, but it more commonly affects teigdjed and older people.

In January 2011, we announced the regulatory appafa Phase Il clinical trial (WIN Trial) to trekeukemia utilizing our ELGEN 10(
electroporation delivery device. This open-labaljtircenter clinical trial being run by the Univéysof Southampton is evaluating a DNA
vaccine to treat chronic myeloid leukemia and aowyeloid leukemia. Financial support for the tigabeing provided by the UK research
charity Leukaemia and Lymphoma Research (LLR) anthb Efficacy and Mechanisms Evaluation (EME) pamgme (which is funded by ti
UK Medical Research Council and managed by the Widal Institute for Health Research). The DNAaiae was developed at the
University of Southampton with funding from LLR atite charity Cancer Research UK.

Wilms' Tumor gene 1 (WT1) is highly associated viitese types of cancer, which led the Universitofithampton to design its
leukemia therapeutic vaccine to target this antigegaclinical data from mice showed strong inducté
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antigenspecific CD8+ T cells and the ability to kill humaumor cells expressing WT1. There have been skpsgaa clinical studies in huma
using parts of the WT1 gene, notably as peptideinaaccandidates, demonstrating the production afeablevels of CD8+ T-cell responses
and measurable clinical responses, although bigltefwere transient. This is the first study tmbine DNA vaccination with WT1 antigens
using electroporation delivery with the goal ofratiating high and durable levels of immune respsnaich are considered critical for
improving clinical outcomes.

The single dose level, Phase Il study, called “Vifithunity via DNA fusion gene vaccination in haenmaggcal malignancies by
intramuscular injection followed by intramusculdearoporation,” led by Professor Ottensmeier ef tmiversity of Southhampton and
Dr. Katy Rezvani of MD Anderson Cancer Center, HonsTX, is designed to recruit two patient groupae group is planned to recruit up to
37 CML patients and the other up to 37 AML patieAtl$ participants receive six doses of two DNA vaes (called p.DOM-WT1-37 and
p.DOM-WT1-126) delivered at four week intervals.c¢me responders may continue with booster vadoinsievery three months out to 24
months. An additional 100-110 AML/CML patients wllé enrolled across the two arms as non-vacciraatettols for comparison. The
primary endpoints will be molecular response tasaase marker called BCR-ABL in CML patients amdetito disease progression in AML
patients. The study also monitors WT1 transcripele immune responses to the WT1 antigen, tinprdgression and overall survival, and
two-year survival in the AML group. The trial isdgr way at hospitals in Southampton, London andéfx®egulatory approval to start this
clinical study was provided by the UK Medicines ahehlthcare Products Regulatory Authority (MHRAH&Bene Technology Advisory
Committee (GTAC).

In December, 2012, we reported preliminary reseflthis Phase 1l clinical trial. Fourteen CML patis had been enrolled while
another 13 unvaccinated CML patients were enrdtiezbrve as a control group. These interim re$udta eight patients showed robust
vaccine-specific antibody responses in all vaceidaubjects evaluated to date. Furthermore, Timetlune responses, including those of the
"killer T cells," were detected. Antibody and T laglsponses are strong signals of the DNA vaccpaential to treat the disease. The vaccine
has been shown to be safe overall and well-toldrat¢he trial subjects.

As a result of the favorable safety and immunoggnprofiles observed in the CML vaccinated grotigg trial is now open to enroll the
acute myeloid leukemia (AML) clinical trial arm.

Merck Collaboration: Cancer Vaccines

In May 2004, we announced a collaboration and §eeallowing Merck to use Inovio's earlier generagooprietary electroporation
delivery technology in conjunction with certain DNAccines developed by Merck. Merck completed Phabrical studies for two DNA
vaccines but has not reported results from thesial studies. As part of this license agreembtgrck paid Inovio milestone payments and
funded all clinical development costs. Further demment of products by Merck under the collaboratmd license agreement may lead to
additional milestone payments and royalties paytblaovio.

Infectious Disease Synthetic Vaccines
Hepatitis C Virus Therapeutic Vaccine

Hepatitis is a disease characterized by inflammaticthe liver. HCV is a major cause of acute higigaHCV is spread primarily by
direct contact with human blood, the major causeddwide being the use of unscreened blood trarmigsand re-use of needles and syringe
that have not been adequately sterilized. As mag0&6 - 90% of newly infected patients may progtesgevelop chronic infection. Of those
with chronic liver disease, 5% - 20% may develaphaisis. About 5% of infected people may die frdma tonsequences of long term infection
(due to liver cancer or cirrhosis). Globally, atiraated 170 million people are chronically infecteith HCV, which represents a reservoir
sufficiently large for HCV to persist, and 3 to 4llimn people are newly infected each year. IntHg while new incidences of HCV have
dropped dramatically, an estimated 4.1 million &)@\ mericans have been infected with HCV, of wha@ illion are chronically infected.
People with chronic HCV infection face an increassh of developing hepatocellular cancer, a diffi¢o-treat cancer with a poor prognosis.

In January 2006, we signed an agreement with Swiedsed ChronTech (formerly called Tripep) to coalep a therapeutic vaccine for
HCV using electroporation. The vaccine is base@€bronTech's proprietary HCV antigen construct agldsdred to infected individuals using
our MedPulsef DNA Delivery System.

In November 2009, we announced the completion@fthase | clinical study with ChronTech of the @vac-C HCV DNA vaccine
delivered using our electroporation technology. $hely established the safety and tolerabilityhid therapy, with vaccine-induced immune
responses and transient effects on the serum lef/el€V in these chronically infected patients pding proof-of-concept of DNA vaccines
delivered using electroporation.

Post-study observation of subjects who completegtbtocol and then entered into standard of @) treatment using interferon and
ribavirin showed a complete and rapid viral resgoffisur weeks) in 70% of those participants (5 of 7

8




Table of Contents

patients). Significantly, 83% of the participafisof 6 patients) who were monitored for an extehgeriod of time continued to be free of the
virus six months after they completed SOC. SOCQimeat alone usually results in about 40-50% ofgudsi reaching undetectable virus levels
after six months of treatment.

In March 2011, we announced the initiation of ddwlon open label, single dose Phase Il clinicatlgtin collaboration with ChronTech
of the ChronVadz HCV DNA vaccine delivered using our electroparattechnology in treatment naive HCV infected imdlinals. In this stuc
we are looking at the effect of treating patienithwhe HCV vaccine followed by standard of caresus a control group of HCV infected
adults who only receive the standard of care. Tibeapy is being given two times, with four weekbatween, followed by combination drug
(ribavirin and IFN-a) treatment after the final eaxe dose in treatment-naive chronic HCV infectedajype-1a subjects (the target antigen is
NS3/4a). This trial will assess the level of immuasponses, levels of HCV viral load, and furthesess the response to the deli
technology. The study will enroll a total of 32 gadis (20 receiving vaccine + drugs and 12 contexdgiving drugs only). The vaccines and
controls will be further separated by their IL-28hgtype status which has been recently shown td gliferent response rates to standard of
care therapy for HCV.

Additionally, in April 2010, we announced, alongtivour collaborators from Drexel University, Cheyngniversity, and the University
of Pennsylvania, that we received a combined $2lI®mgrant to advance our proprietary syntheticeine to treat HCV using our
electroporation delivery system. The grant fundedginical studies using an expanded set of SyrfGemmunogens to test the safety and
effect on the immune system of our novel vacciresighed to treat persons who are chronically iefbetith HCV and have not responded to
currently available therapies.

Subsequent to year end we announced positive pieallresults from this proprietary HCV vaccine,igthwere published iMolecular
Therapy. This synthetic multi-antigen DNA vaccine coveephtitis C virus genotypes 1a and 1b and targetarnkigens NS3/4A, which
includes HCV nonstructural proteins 3 (NS3) and(Bl&4A), as well as NS4B and NS5A proteins. Follayimmunization, rhesus macaques
mounted strong HCV-specific T cell immune resporstgkingly similar to those reported in patientsashave cleared the virus on their own.
The responses included strong NS3-specific interfér (IFN-&) induction, robust CD4 and CD8 T cedlfferation, and induction of
polyfunctional T cells.

Under a 2011 development agreement, VGX Internatiaill fully fund IND-enabling, phase |, and phasstudies for this vaccine. The
companies intend to initiate a phase I/lla clingtaldy in the second half of 2013.

HIV Preventive and Therapeutic Vaccines

Since its discovery in 1981, AIDS has killed mdrart 25 million people. In 2005, the total numbeHd¥-infected people worldwide
reached an estimated 38.6 million, with 4.1 millreewly infected individuals. In 2005, the diseakgnced approximately 3.1 million lives.
UNAIDS estimates that 60,000 individuals were neimfected with HIV across the United States and MfesEurope in 2005; bringing the
number of HIV-infected people to approximately 1lrilion. Over half of these individuals live ingHJnited States.

In 2005, the HIV market accounted for 1.8% of glgltaarmaceutical sales and 17% of total anti-infecsales. Although this is
relatively small compared to other therapeutic srédee HIV market has experienced strong growtbeiterated $7.4 billion of sales in 2005
and experienced a compound annual growth rate.8%48%om 2001-2005, making it one of the fastestgng infectious disease markets. In
2011, the global HIV market reported over $13 billin sales, up from around $7.4 billion in 200%e@ll, while the growth rates are slowing
down with better control of mother-to-child transsibn and newer pre-exposure prophylaxes, the miarkéll forecasted to have a compounc
annual growth rate of 3.6% through 2017 and glsh#&s for 2021 are estimated at $16.5 billion.

Effective vaccines have been actively pursued f&r @0 years, without success. HIV represents étleeanost confounding targets in
medicine. The virus' high mutagenicity (abilityrtautate) has made effective vaccine developmentefeallenging. Its outer envelope, swatl
in sugar molecules, is difficult to attack, and Hiwikes the very cells that the immune systemdaan to thwart such an infection. Although
several drugs (anti-retrovirals) are availableréat the patients once they are infected, vac@rnesecessary to stop the spread of disease an
perhaps reduce the need for anti-retroviral treatme

After many years of rapid development and introauncof new anti-retroviral drugs for treatment dfHnfection, the introduction of
new drugs to the market for treatment of HIV infectappears to be waning. Available drugs, desgteral limitations, have set a high
standard that must be met in terms of efficacy. e\mv, there is still a significant need for bett#Y therapies and patents are beginning to
expire on early HIV drugs. For example, zidovudamel other early antiretrovirals are already avédlas generic drugs. To maintain HIV-
related revenue, as well as meet the needs of Afidtéied patients, pharmaceutical companies mustidewew drugs with improved profiles,
especially in terms of toxicity and more barrieysievelopment of viral resistance. As a resultnieglical and commercial needs are fueling
continued interest in the development of new ngithes (NRTIs), non-NRTIs, and protease inhibité1§ {or treatment of HIV infection.
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Noting that many longerm survivors have high counts of killer CD8+ Tigethe HIV vaccine field has turned to stimulatithe immune
system to generate those cells. Recent HIV vaaznedidates adopted the use of an adenovirus anenoa human cold virus that had been
altered to prevent viral replication. These vacsihave proven to not be effective. We believe fediht approach is needed to develop an
effective vaccine for HIV. More recently the RV-1##al, which employed an ALVAC (canary pox) vaceiprime followed by a protein
vaccine boost, demonstrated 30% efficacy in premgracquisition of infection amongst the vaccingvegulation compared to the control
group. Although the efficacy was relatively modéisg finding has for the first time showed thata&asine may be able to combat spread of
and has spurred the development of newer vaccimdidates.

Our HIV vaccines consist of candidates for HIV metron as well as therapy or treatment. Furtherprmuevaccines are differentiated
according to the HIV subtypes prevalent in targetayion of the world. PENNVAX -B is designed to target HIV clade B (most commonly
found in the United States, North America, Austraind the European Union (EU). PENNVAXG is designed to target HIV clades A, C and
D, which are more commonly found in Asia, AfricaysRia and South America. PENNVAXGP is based on optimized synthetic immunogen
targeting the env, gag and pol antigens of HIV-dbgl subtypes A and C.

In October 2009, along with the HVTN, we initiatedPhase | study (HVTN-080) of PENNVAXB (with and without a cytokine)
delivered with electroporation using the CELLECTRdelivery device in healthy, uninfected individualis randomized, double-blind,
multi-center study was sponsored by the NIAID, garey of the National Institutes of Health (the FlJ, and conducted by the NIAIRindec
HVTN, and vaccinated 48 healthy, HIV-negative va&ers at several clinical sites to assess safetyeaels of immune responses.

Of the 48 total volunteers, eight subjects rece@@icebo, 10 subjects received a 1 mg dose of\REX ®-B vaccine, and 30 subjects
received a 1 mg dose of PENNVAXB along with IL-12 DNA. All volunteers received vaccine or placelministered with electroporation
months 0, 1, and 3. T-cell immune responses weeethl using a validated flow cytometry-based oehalar cytokine staining (ICS) assay at
the HVTN core immunology laboratory at the Fred ¢hinson Cancer Research Center in Seattle, WA.

We reported final data from this study in Septenfti#rl. These data indicate that antigen-specifieTresponses were generated by the
vaccine in a majority of subjects. Overall, eit@#4+ or CD8+ or both T-cell responses were obseaginst at least one of the vaccine
antigens in 83.3% (30 of 36) of evaluated subjafter three vaccinations using electroporation. fesponse rate increased to 88.9% (24 o
of evaluated subjects after three vaccinations eligetroporation plus the IL-12 cytokine gene adjutv The investigators in this study
concluded that PENNVAX-B + IL-12 plasmid delivered via electroporatiou i® frequencies and magnitudes of cellular imnmasponses
equal to or greater than those reported from cuxector-based HIV vaccines such as adenovirugaditional DNA vaccination without
electroporation. These results represent bestassdimmune responses that have not been obsertredtheér platforms.

Other specific results included:

. Antigen-specific CD4+ Teell responses were generated by the vaccine 8¥86f evaluated vaccine recipients (21 of

. Significantly strong antigen-specific, CD8+ THaesponses were also generated by the vaccibg.f% of evaluated vaccine
recipients (14 of 27).

. In an assessment of immune response durabilityoosix months post dose 3, 53.6% (15 of 28hefdubjects maintained
positive CD4+ T-cell responses and 42.9% (12 ofd¥8he subjects maintained positive CD8+ T-cedp@nses out to six
months.

. Compared to the previously conducted HVTN 07ageh study, which assessed PENNVAR with cytokine adjuvant I1L-12

at double the dose, with four vaccinations, buhwitt electroporation delivery, response rates ilTN\080 with electroporatic
were significantly higher for both CD4+ responsé3.7%) Il responses out responses (3.6%).

. Samples from eight placebo recipients and poeing samples from vaccine recipients were aldedesnd were negative for
both CD4+ T-cell responses and CD8+ T-cell respgnse
. PENNVAX ®-B delivered using the CELLECTR®Aintramuscular electroporation delivery device withwithout IL-12 was

safe and generally well tolerated. There were rozine-related serious adverse events. Reportedsslegents and injection
site reactions were mild to moderate and requietieatment.

A second clinical study testing PENNVAXB in a therapeutic setting, conducted in collaiorawith the University of Pennsylvania,
started in 2011. The HIV-001 open label, Phasadystnrolled 12 adult HIV-positive volunteers teess safety and levels of immune
responses generated by Inovio's PENNVAB vaccine delivered with its CELLECTR®2electroporation device. Study volunteers were
required to be on a highly active antiretrovirardpy (HAART) regimen, have undetectable plasmal \dad (<75 copies/mL), and have CD4
T lymphocyte counts above 400 cells/uL with nadiver 200
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cell/uL. Twelve (12) eligible subjects were admieied a four dose series (day 0, weeks 4, 8 andfIBENNVAX ®-B containing 3 mg of
DNA/dose via intramuscular electroporation.

In March 2012 we reported that there were no sicgmit adverse events or vaccine related graded3adierse events noted in the study
and the vaccine was found to be generally welkrébézl. Reported injection site reactions were tailchoderate and did not require treatme!
resolve.

T-cell responses were measured using a validaté8det assay at the U Penn Immunology Core Facilityerall, significant vaccine-
specific T-cell responses were observed in 75%u(®612) of subjects against at least one of lineet vaccine antigens (gag. pol, or env)
following vaccination. Fifty percent of the subje¢6 out of 12) had strong vaccine induced antig@eeific responses above the pre-
vaccination levels to at least two of the antigémgortantly, the responses induced by vaccinatiere predominantly antigen-specific (i.e.
gag, pol and env) CD8+ T-cells, which are consideéocbe paramount in clearing chronic viral infens and an important measurement of the
performance of a therapeutic vaccine. These reardtin stark contrast to previously reported stsidvith other DNA vaccines delivered
without electroporation that yielded poor overaltdll immune responses.

We believe these positive interim results, whicbvebd that a DNA vaccine was able to generate robesil immune responses in
people chronically infected with HIV, demonstrate potency of our synthetic vaccine technologyfptat and raise the potential for the
development of therapeutic vaccines against HIV.

The valuable proof of concept data achieved withRENNVAX ®-B clinical studies has provided a strong and pasbasis with which
to advance our HIV vaccine development programaviellV Vaccine Design and Development TeafH&/DDT) contract for PENNVAX® -
GP (discussed below).

In September 2010, the United States Military HIgsBarch Program (MHRP) initiated a Phase | trisA82) using one of our
prophylactic HIV vaccines in a unique prime-bodsategy. This program was developed to protectrejaliverse subtypes of HIV-1 prevalent
in North America, Europe, Africa, and South Ameri€hae study is being conducted by the United Stsiid&®P through its clinical research
network in the US and East Africa. The prime idasmid synthetic vaccine, Inovio's PENNVAXG, and the boost is a virus vector vaccine,
Modified Vaccinia Ankara-Chiang Mai Double Recomdnim (MVA-CMDR). Together, the vaccines are desigtedeliver a diverse mixture
of antigens for HIV-1 subtypes A, B, C, D and EeTtudy will test PENNVAX -G delivered with electroporation in conjunctiorthvihe
MVA-CMDR boost. The NIAID is sponsoring the studyhich is intended to enroll 92 total participantslassess safety and immune
responses. The study is being conducted in twa pRetrt A enrolled 12 subjects in the US (openllstgly) and is complete. This study
confirmed the safety profile of the vaccine andraukthe door to initiate the larger placebo cofetbinternational study. Part B has complete
the targeted enrollment of 80 subjects in threecAfr countries (Kenya, Tanzania and Uganda).

Based on the proof-of-concept established with PENX ©-B, we were awarded a contract under the NIAID'Y Mhccine Design and
Development Teams program to advance a more ogthpireventive HIV DNA vaccine, PENNVAX-GP, delivered using intradermal
electroporation delivery. The contract providesa$25.3 million of funding over seven years, inhg a five-year base period and follow-on
option years. The funding and development prograveis preclinical optimization, immunogenicity acfthllenge studies in animal models,
IND-enabling toxicology studies, cGMP (current gandnufacturing practices) manufacturing of all comgnts of the synthetic vaccine and
intradermal CELLECTRA electroporation device, and the conduct of a Phagenan clinical trial. cGMP manufacture of the PXENAX ©-

GP constructs to support clinical trials will bendoicted at the manufacturing facility of our aftk, VGX International, Inc. (“VGX Int'l").

HIV remains a challenging and tremendously impdréaaa of medical research, and we value the Ndtifxport to further evaluate the
immunogenicity and efficacy of our electroporatiglivery system and novel preventive HIV vaccinedidate.

Avian Influenza (H5N1) Vaccine

Influenza is one of the most communicable diseasdsypically affects children and elderly mostesely. Complications from influen:
cause more than 200,000 hospitalizations and teaggroximately 36,000 deaths each year in theedrtates alone, according to the Center
for Disease Control. The world is annually subjddtetwo influenza sessions (one per hemispheet)yden three and five million cases of
severe iliness, and up to 500,000 deaths. A parceocurs every ten to twenty years, which infedtrge proportion of the world's population
and can kill tens of millions of people as the “Bigh Flu” did in just two years (50-100 million dkea during 1918-1919).

New influenza viruses are constantly produced byatman or reassortment, and can develop resist@nstndard antiviral drugs. The
H5N1 flu virus has been spreading from Asia dedpiéebelief that it was under control immediatefiea
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outbreaks there in 2004. In 2005, there were remirH5N1 in wild birds in Europe. In 2006, therere reports of a H5N1 strain in wild

birds and poultry in Africa and the Near East. Acliog to the World Health Organization, the HSNidiu has infected 620 people and
resulted in 367 deaths (approximately 60% deat) ratl5 countries since 2003 (WHO, February 20Mhile H5N1 has never been passed
person-to-person and has not spread widely, oneecoris the potential for the lethal H5N1 to “reagswith another of the influenza suipes
that have been prone to spread more rapidly in hspossibly creating a more dangerous influenzénstThrough 2006, over 140 million
birds had been killed and over $10 billion spertrydto contain H5N1 avian influenza.

Our VGX-3400X targets H5N1. The vaccine consistthode distinct DNA plasmids coded for a consettmmagglutinin (HA) antigen
derived from different H5N1 virus strains; a cormemneuraminidase (NA) antigen derived from diffiéfdl sequences; and a consensus
nucleoprotein (NP) fused to a small portion of th2 protein (m2E) based on a broader cross-sectioloenza viruses in addition to H5N1
and H1N1.

In our first proof of principle study of univerdd vaccine program, VGX-3400X was delivered withramuscular electroporation using
our CELLECTRA®electroporation device. The primary objectiveshi$ tlinical trial were to assess safety and tdilititg. The secondary
objective was the measurement of antigen-specifiellTand antibody responses, including binding lamehagglutination inhibition (HAI)
responses, i.e. a measure of protection, againsiptaistrains of H5N1 influenza.

The study assessed a total of 60 healthy volunt88rm the US and 30 in Korea (in a separate,ligadinical trial sponsored by Inovio
affiliate VGX International). Three dose cohortsléf subjects were each given two injections offfg? 0.67 mg, or 2.0 mg of each plasmid at
months 0 and 1.

In a report in July, 2011, of interim data, VGX-820was found to be generally safe and well toletateall dose levels. There were no
vaccine-related serious adverse events. Reporiesisalevents and injection site reactions were toildoderate and required no treatment.

We tested for antibody responses against the targigtens and observed high levels of binding aiiigs in 26 of 27 evaluated subjects
(96%). Antibodies were generated against all trg@ens, as tested by the enzyme-linked immunesoidssay (ELISA). Positive antibody
responses persisted to seven months, the latesptimt tested.

In testing for HAI responses against the VietnanH®N1/1203/04) strain, 3 of 27 subjects (11%) shawd@l titers greater than 1:40,
which is considered to be an indicator of protetagainst influenza in humans. Two of the thregesub with HAI titers exceeding 1:40
against the Vietnam strain also demonstrated grézda 1:40 titers against the Indonesia (A/H5NAGBA) strain, demonstrating cross-reactive
responses in these volunteers.

Significantly, antigen-specific cytotoxic T-lymphge (CTL) responses were also observed againgtrakk antigens (HA, NA and NP).
After two vaccinations, 13 of 18 vaccinated sulgg@%) from the first two cohorts developed str@Td- responses to at least one of the
vaccine components. After cohort 3 samples werg/aed, 20 of 29 vaccinated subjects (69%) in albBorts developed strong CTL respor
to at least one of the vaccine components. Thesi@yT cell responses were measured up to sewrths after the first vaccination.
Generation of influenza antigen-specific T cellr@sses is believed to be important for generatimigarsal, long-lasting immunity against
influenza as well as to generate a stronger immesggonse against flu in elderly people.

In another component of the study, participantsirex a booster vaccination using just the H5 Hécuze component of VGX-3400X
delivered using intradermal (rather than intramiesgwelectroporation. The intradermal (ID) parttioé study was the first flu study using ID
electroporation delivery in humans. ID electropimratdelivers our Syncofivaccines into skin, which contains large amountisnohune cells
such as dendritic cells and macrophages consideostlimportant for generating protective antibod@sr new 1D electroporation device uses
a patented miniaturized needle array which cregtsgroporation conditions uniquely optimized fainsdelivery. The goal of this booster
vaccination was to determine if ID delivery of tH6 HA construct can increase HAI titers beyond ¢hashieved by the initial intramuscular
vaccinations. Twenty-two participants received lbdooster vaccination.

Immune response data measured one month aftdrabst were reported in November 2011. Ten of 2@estdh (50%) exhibited a four-
fold or greater rise in geometric mean titers (GNfdhe HAI assay (ranging from 1:20 to 1:80 HAegts) against the Clade 1
A/Vietnam/1203/04 strain. Significantly, a four-flobr greater rise in GMT titers against five otbdade 2 (Clade 2.1, 2.2; 2.3.2; 2.3.4) and
Clade 0 H5N1 viruses was also noted in 10-25% @f/#ccinated subjects, further demonstrating creastive immune responses in these
volunteers. One subject displayed greater than HAlltiters against all six different HSN1 virusessted. ID vaccination was found to be
generally safe and well tolerated.

HAI measurements from the blood of a vaccinatedesiilare used to assess the generation of proteaittbody responses. A four-fold
rise in HAI titers (compared to pre-vaccinationgensidered to be an important indicator of immaaotvation. Generating an HAI titer of 1:20
is generally regarded as a positive vaccine respawish a titer of 1:40 or higher in the blood @fceinated subjects generally associated with
protection against influenza in humans.
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Seventeen subjects boosted with the minimally iiveald vaccination were subsequently given a sedBnldooster vaccination. In May
2012 we reported that 100% and 89% of vaccinatbpests demonstrated high-titered binding antibaeponses against the more common
Clade 1 A/Vietnam/1203/04 and Clade 2 A/Indo/5/68iss, respectively, demonstrating vaccapecific immune activation. We also testec
vaccine's ability to generate protective HAI resgemagainst six distinct H5SN1 virus strains (Clddlek, 2.1, 2.2, 2.3.2 and 2.3.4), representin
all major genetic branches of the H5N1 genetic. t@fahe 17 subjects who completed the full immation regimen:

» Eight of 17 (47%) immunized subjects had an HAdrtinf 1:40 or higher against at least one of teeettH5N1 viruse

* Twelve of 17 (71%) vaccinated subjects had an HtAl bf 1:20 or higher against at least one H5MAis!

» Seven of 17 (41%) had an HAI titer of 1:40 or highgainst the Clade 2.2 A/Turkey/1/05 str

» Five of 17 vaccinated subjects (29%) displayed antiter of 1:20 or higher against at least thréfedent HSN1 viruses teste
* In an unprecedented result, two vaccinated subgemtonstrated an HAI titer of 1:20 or higher aghaiksix strains teste

Hemagglutination inhibition (HAI) measurements frdme blood of a vaccinated subject are used tosagbe generation of protective
HA antibody responses generated by a vaccine. Alltiter data are presented in geometric meanstif@&WT). Generating an HAI titer of 1::
is generally regarded as a positive response teabeine; a titer of 1:40 or higher in the bloodvatcinated subjects is generally associated
with protection against seasonal influenza virus®s has been observed in multiple subtypes.

Although a number of companies have well-develapegdn influenza programs and lead vaccine candidedge entered into national
stockpiles (US and EU), we believe there existeedrfor broadly protective and easily scalablertetdgies to prepare for the as yet unknown
target presented by the next form of avian infleéer@ur SynCoif technology provides protection from known aviartahza viruses (in
animal studies) and has also shown the abilityotegt against newly emergent, unmatched strains.

We are in the process of seeking additional gnamdihg to advance this program further.

Universal Influenza Vaccine

Conventional vaccines are strain-specific and hiaviéed ability to protect against genetic shifitssthe influenza strains they target. They
are therefore modified annually in anticipatiortlod next flu season’s new strain(s). If a signifibadifferent, unanticipated new strain
emerges, such as the 2009 swine-origin pandenaimsthen the current vaccines provide little opmotective capability. In contrast, we
believe that our design approach to characterts®ad consensus of antigens across variant stwhech influenza sutype creates the abili
to protect against new strains that have commoetgeroots, even though they are not perfectly mmedc By formulating a single vaccine with
some or all of the key sub-types, protection mapdigeved against seasonal as well as pandemiicsssnach as swine flu or pandemic-
potential strains such as avian influenza noted@bd/e are focused on developing DNA-based inflaeraccines able to provide broad
protection against known as well as newly emergimignown seasonal and pandemic influenza strains.
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Instead of targeting a specific strain oaists, we have developed a universal
vaccine strategy to deal with the ever-changingdtteats. Using our SynCén
process, our scientists designed synthetic vasdargeting an optimal consensus
of HA, NA, and NP proteins derived from multipleahs of each of the Type A
sub-types HIN1, H2N2, H3N2 (these three influengatypes having been
responsible for the majority of seasonal and pandé@rfiluenza outbreaks in
humans during the last century), as well as H5Nthéory, consensus HA vacc
constructs from each sub-type, delivered usingetestroporation device, could
potentially protect vaccinated subjects from 90-9&%ll human seasonal and
pandemic influenza concerns. Additionally, we hals® developed an optimal
consensus of HA sequences derived from influenzee B/ strains. Type B is one
of three components of current seasonal influelazainations. Thus, using our
SynCon® constructs, we have now developed vaccine elentlieaitean target
both pandemic (H5N1, HIN1) as well as seasonalénita strains (H3N2, HIN1,
influenza B).

Moreover, using our approach the vaccines mightaet to be administered annually after the fest priming sessions. Rather, the
same combination could be used to boost the immystem every few years.

In September 2012 Inovio announced that an intanalysis of a SynCdhuniversal HIN1 influenza vaccine showed that itegated
protective HAI titers against some of the most pfent strains of HIN1 influenza from the past 16@rg in a phase | clinical trial. The open
label phase | study evaluated two synthetic HLNhdggglutinin (HA) plasmids designed to broadly pebtgainst unmatched influenza strains
within different branches of the HIN1 subtype. Thpksmids were delivered in healthy adults withvio's CELLECTRA® intradermal
electroporation device up to three times. The éeéid vaccine was well tolerated; reported adversate and injection site reactions were milc
to moderate and required no treatment.

Researchers exposed blood samples from the vaedisabjects to each of the nine key HIN1 virusesraulation over the last 100
years: eight were H1NL1 strains used to formulatestrasonal vaccines of the last 25 years; onehedd1N1 strain that caused the 1¢
Spanish flu. These unmatched influenza strains weed to assess the generation of hemagglutinatidsition (HAI) titers meeting or
exceeding 1:40. Demonstrating Inovio's synthetitciree's broad cross-reactive coverage, a signifigarcentage of subjects immunized with
Inovio's SynCorPvaccine had an HAI titer of 1:40 or higher agaissth of the nine H1N1 strains tested, ranging fad®0% response rate to
the A/Brisbane/59/07 strain to a 100% responsetodatiee A/Beijing/262/95 strain. The benchmarktfoe current licensed seasonal flu
vaccines, which are based on matching the vacchksddiuence to that of the circulating strain, ifawe greater than 65% of vaccines gen
an HAI titer of 1:40 or higher against the matchedcine strain.

By design, Inovio's SynCdhuniversal flu vaccine is not matched to any singles and was not matched to any of the strairtedes
this study. The vaccine recipients generated ptigteElAl responses against the HLIN1 A/South Caedlifl8 strain from the 1918 Spanish flu
as well as all the HLN1 strains which were pathefannual seasonal trivalent inactivated flu vaesi(TIV) since 1986, including:
AlTaiwan/1/86, A/Texas/36/91, A/Bayern/07/95, A/jdey/262/95, A/New Caledonia/20/99, A/Solomon Islaf03/06, A/Brisbhane/59/07,
A/California/07/09. The HAI titers in the positivesponders ranged from 1:40 to greater than 1:1280.

Compared to the seasonal TIV (trivalent influenaacime)-immunized control group, which is matchethe current HIN1 seasonal flu
strain (A/California/07/09), those immunized witholio's vaccine generated a higher or similar paegge of positive HAI titer responders
against all of the strains except for A/Califor@ial09. As anticipated, the TIV recipients generdbedbest HAI titers against the matched
strain, but did not generate vaccine-induced respoates against the unmatched strains.

This phase | study is ongoing, with additional tessfrom a higher dose group expected in 2013.im@valso conducting optimization
studies in animal models to further strengtheitdl1 vaccine's potency against all strains, espgdtree current circulating strain,
A/California/07/09, as well as to reduce the numifenjections needed to generate protective resgmagainst multiple strains.
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In December 2012 we reported interim results dfiase | trial that showed that a single dose ofHilM1 universal SynCofflu vaccine
followed with a dose of a seasonal flu vaccine gateel protective immune responses in 40% of trbjexts compared with a 20% response
rate in elderly patients who received the seasitumahccine alone.

People over 65 years of age represent about 9G¥rafal influenza deaths in the US. Older peopte'stline systems typically mount
much weaker protective immune responses to seagaoeihes, often in only 10 to 20% of this popwlatiln younger adults, the same flu
vaccines generate protective immune responsedéasit65% of the vaccine recipients. Other apgrescsuch as the use of higher vaccine
doses and novel adjuvants, have not significantlyroved the seasonal vaccine's impact in the @dpulation. Thus, there is a significant
need for a new approach to provide better proteétighis more vulnerable population.

With the vulnerability of the elderly in mind, thihase | study is evaluating the ability of Inosi8ynCorf vaccine alone, as well as in
combination with the 2012 seasonal influenza vaxdio generate protective levels of antigen-speaifitibody immune responses in a greater
proportion of the elderly population as well agsess the potential for more universal protectgainst both matched and unmatched sea
influenza strains.

In the trial, 50 healthy elderly patients have bdiided into three groups: one group of 20 sulsjeeteived a two-dose regimen of
Inovio's HIN1 universal SynCdtflu vaccine delivered using Inovio's proprietaryILEECTRA ®intradermal electroporation device 16 weeks
apart; a second group of 20 subjects received ose df Inovio's SynCofivaccine delivered using electroporation followedabgose of
seasonal flu vaccine 16 weeks later; a third gl subjects received placebo delivered by adpciration followed by a dose of the seas
flu vaccine 16 weeks later. The study's objectaesto assess the tolerability, safety, and immrasponses of these different vaccination
regimens. This first interim data reports on trst tavo arms in the influenza study. The phase hdabel study is ongoing at the University of
Manitoba in Winnipeg, Canada.

Serum samples from the vaccinated subjects werktosessess the generation of hemagglutinatiomiindm (HAI) titers meeting or
exceeding a dilution of 1:40 to the current HIN&assmal flu strain (A/California/07/09). An HAI titef 1:40 is the level recognized as a
protective immune response against influenza indnsnBecause of generally high HAI titer backgrotatds to the A/California/07/09 strain,
vaccine-specific, protective response rates weteraiéned by assessing the number of patients ih gaaup who had HAI titers greater than
1:40 and HAl titers at least 4-fold higher than Haekground value at the start of the trial. Vaation with the HIN1 universal SynCéiflu
vaccine followed with a dose of a seasonal flu irecgenerated protective immune responses in 4086 %8) of trial subjects compared witt
20% (2 of 10) response rate in elderly patients vaoeived the seasonal flu vaccine alone.

Finally, on our path to develop a universal sealsemecine we are completing tests in animal modélsur vaccine constructs for
A/H3N2 and Type B influenza. Our goal is to devel@gcines that can also generate HAI titers exogetli40 against unmatched strains
within the H3N2 and Type B subtypes. In January22@# reported that our synthetic vaccines for irilza Type A H3N2 and Type B
achieved protective antibody responses in immunéeahals against multiple unmatched strains.

In the study of Inovio's SynCdtH3N2 vaccine, investigators immunized small aninfalice and guinea pigs) with a synthetic
vaccine designed to produce the influenza hemaggiutHA) antigen in the animals. Inovio investiged have to date tested blood samples
from the animals for immune responses against wiredtstrains from several clades of H3N2. (Likelitenches of a tree, there are dozens c
distinct strains within each of these clades). @hienals immunized with the SynC&i3N2 vaccine developed HI titers exceeding the 1:40
level commonly associated with protective immurigiainst several clades of H3N2 tested. These iadlstrains circulating in the 2000-01,
2006-07, and 2008-09 influenza seasons, which kadssitated a change in the composition of theosahfu vaccine for those years.
Additional animal testing of the remaining few H3Blades continued through 2012 and was to inclutevastrain, H3N2v
(A/Indiana/10/2011 X203), which was selected inudag 2012 by the CDC as a pandemic vaccine target.

Similarly, in the study of Inovio's SynC&Type B vaccine, investigators tested blood samfptes immunized mice for immune
responses against multiple, unmatched strains pé Byinfluenza. All the animals immunized with tBgnCon® Type B vaccine developed HlI
titers exceeding the 1:40 level against all ofdtrains of Type B tested, including those circulgtand consequently a part of the vaccine
formulation in 2001-02, 2008-09, and 2011-12. TRoafluenza mutates more slowly than Type A, buduagh to preclude lasting immunity.
Type B influenza can lead to life-threatening caagtlons, including pneumonia, in young childreargons over 50, those with chronic
diseases (e.g. diabetes) or suppressed immunensystad others at risk for complications.

15




Table of Contents

Malaria

Malaria continues to present a major healthcar#esige in the developing world and has been thadad much attention by global
public health agencies. It is a deadly diseasedtiibkills more than 500,000 children under agevery year. Development of an effective
vaccine againg®lasmodium falciparurhas been a challenge. The parasite undergoes kstagyas of development during its life cycle and
presents different potential target antigens alh astage as it passes through its human and modupsts.

Subsequent to year end, in January 2013 the PATHrMa/accine Initiative (MVI) and Inovio announcadollow-on collaboration to
advance malaria vaccine development and new vaamindelivery technologies. Researchers will tekether a novel vaccine approach that
combines genetically engineered DNA with an elgmtration delivery technology could induce an immuesponse in humans that protects
against malaria parasite infection.

Our vaccine candidate targets the pre-erythrosgtige of the parasite and focuses on inductiorif bumoral and cellular responses
against multiple target antigens. This approac¢htended to help prevent infection of liver celiglao further clear those cells that, despite the
antibody response, become infected. By targetiag#rasite during the first days after infectidis type of vaccine may prevent the onset of
malaria symptoms and further inhibit spread ofdisease.

This follow-on agreement for clinical developmentls on a 2010 research and development collaboraetween Inovio and MVI.
Inovio researchers and their academic collaborateveloped novel DNA plasmids targeting multipldama parasite antigens and conducted
studies in rodents to demonstrate induction of hioanune responses. The success of these studidierkin an expanded collaboration, in
which further testing demonstrated potent T cedl antibody responses in other animal models.

The Phase 1/2a clinical trial, which will begina14, will test Inovio's plasmid DNA and electroation technology in approximate
30 individuals, as part of what is known as a @k trial by controlled human malaria infectiomlhteers will be administered the DNA
then exposed to the malaria parasite through tieeobinfected mosquitoes to see whether this agpr@revents infection. If successful, this
trial would provide valuable information that mayther the development of a highly efficacious wae@against malaria.

The clinical study will contain two study arms. Tiirst study arm will include three antigens, twe@rythrocytic (CSP and TRAP)
and one blood stage (AMA-1), shown previously totpct againstPlasmodium falciparumthe most deadly malaria strain. The second study
arm will include two additional pre-erythrocyticagfe antigens (LSA-1 and CelTOS).

The focus on vaccines that deliver multiple antgsimultaneously is a leading approach to devetphighly effective malaria vaccines.
The Inovio platform is technically well suited teltver multiple target antigens and has effectivdgynonstrated in preclinical studies an ab
to induce potent immune responses to these antigéissis one of a series of platforms MVI planset@luate for its capacity to induce
immune responses that confer protection from malafection in the human challenge model.

Hepatitis B Virus

Although an effective preventive vaccine againgatigis B virus (HBV) infection has existed for ovlree decades, HBV remains a
major epidemic, especially among the people of Asilad African descent. One-third of the world'sydapon has been infected with HBV,
with 400 million people chronically infected withe virus and at risk of developing cirrhosis oeticancer. Currently, the only therapies
available for chronically infected individuals an¢erferon-a and nucleoside analog treatments, whinction by controlling viral replication
but unfortunately do not clear infection. Interfercan prevent viral replication in only 30% of jgaitis and does so with undesirable side ef

Liver cancer is the third most common cancer aedost deadly, killing most patients within fiveaye of diagnosis. About 600,000
new cases arise each year. One of the major candgassk factors for liver cancer is infection byplatitis B.

In November 2012 we announced data indicatingdhasynthetic HBV therapeutic vaccine generateshgtiT cell responses that
eliminated targeted liver cells in mice. Resultsirthis preclinical study appeared in the peerawed journal,Cancer Gene Therapyin an
article entitled, "Synthetic DNA immunogen encodimgpatitis B core antigen drives immune respongigeén.”

In this study, Inovio developed a synthetic DNA siae which is encoded for the HBcAg antigen andesgnts a consensus of the
uniqgue HBcAg DNA sequences of all major HBV genatygA through E). When delivered by
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electroporation, researchers first demonstratettimvaccine elicited strong HBcAg-specific Tlaahd antibody responses in the periphery
(outside of the liver) by ELISpot, ICS and cell [ifieration assays. Researchers observed that ttwnadion could also induce antigen-specific
CD8 and CD4 T cells that produced both IFN-y and=3a\in the liver, indicating a strong vaccine-inddcT cell response was also present in
the liver.

Furthermore, study researchers found the vacciaefpT cells exhibited a killing function, anduwd migrate to and stay in the liver
and cause clearance of target cells without anyeswie of liver injury. Taken together, this is finst study to provide evidence that
intramuscular immunization can induce killer T setiat can migrate to the liver and eliminate taogdls.

Cytomegalovirus

Cytomegalovirus (CMV) is a member of the herpesifianf viruses that spreads from one person tolarathrough the transfer of body
fluids. CMV causes a wide variety of infection dtidess in healthy adults, in those with comprordisamune systems (such as HIV patients)
and in pregnant women who can pass the infectidhaio unborn child (congenital CMV) and this cairgiant death and congenital
abnormalities. It is the most common viral infeatia solid organ transplant recipients and is ader®d a causative factor in certain cancers,
inflammatory diseases, and cardiovascular/pulmodmgases. CMV infects over 95% of people in someslbping countries. In the US, 50 -
80% of people become infected with CMV by the titiney are 40 years old. CMV is the most common virigction that infants are born with
in the United States. The genetic complexity of ChBs inhibited the advancement of vaccines fordlisase and, despite 50 years of
research, this disease is a medical problem ttayétato see a vaccine or cure. The US Institutdesdicine and US National Vaccine Program
offices have ranked CMV with the highest priorityterms of potential healthcare dollar savings iamutovement in "quality adjusted life
years." Although healthy people usually have femgtoms at the time of initial infection, after infeon the virus remains in a latent state
the body for the rest of a person's life. The vitas then be transmitted and cause infection thraugan donation, or latent virus can become
reactivated and cause symptomatic disease.

In November 2012 we announced that our multipletstic vaccine constructs for cytomegalovirus (CMMuced robust T cells in
mice, demonstrating the potential for a SynCon® DN#cine to treat this disease. The results frampteclinical study appear in the peer-
reviewed journalHuman Vaccines & Immunotherapeutiosn article entitled "Vaccination with synthetienstructs expressing
cytomegalovirus immunogens is highly T cell immuenig in mice."

In this study, Inovio researchers first investigladenovel panel of ten CMV immunogens comprisechainly surface-associated proteins
based on promising prior clinical and preclinicataithat had been previously shown to be impoftarihducing cellular immune responses in
CMV infection. To maximize the potential for brogdeactive immunity, Inovio researchers created@ym® vaccines for each of the target
proteins based on amino acid consensus sequencesultiple variant CMV clinical strains, and exdtd those from potentially divergent,
highly passaged lab-adapted strains.

Researchers observed that vaccination with each €dfigtruct was highly T cell immunogenic in preidal proof-of-concept mice
studies, generating robust and broad T cell regsoas extensively analyzed by the T cell ELISPGRysEach antigen produced responses
against at least four and as many as 28 diffeeggibns of the antigen and, importantly, responsas both CD8+ and CD4+ T cells were
observed. This increased diversity and magnitudeeldlar responses may be critical for effectivilifigating CMV infection and disease in
the transplantation setting.

These data demonstrate that Inovio's next-gener&ymCor® DNA vaccine technology is effective at inducing GDB cell responses
specific to CMV, in contrast to prior strategieattinduced mainly CD4#dominant responses. Additionally, a majority oftepes identified fo
the gB, gH, and gL antigens also contained HLAS llaae previously been reported to contribute éoshppression of viremia and
amelioration of disease. Further ongoing work détermine how many of the 10 antigens will be getkand taken further for clinical
development as well as assess the induction di@ahtiresponses to prevent CMV infection.

Synthetic Vaccines for Biodefense and Biosecurity
A number of infectious agents that are relativalsertoday are poised for an upsurge in incidenceither “natural” or terrorism-related
means. For example, natural threats are posedehipfiienza strain HSN1. At the same time, an eegyiad influenza virus for intentional

release would pose a significant human threat.

Since 2001, the United States government has spetibcated over a billion dollars in funding tddress the threat of biological
weapons. United States funding for bioweaponsdlattivities focuses primarily on research for aoquisition
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of medicines for defense. Biodefense funding asesgoward stockpiling protective equipment, inseghsurveillance and detection of
biological agents, and improving state and hospitaparedness. The increase in this type of funaingntly is mainly due to the Project
BioShield Act adopted in 2004.

There are opportunities to secure development figndind for proof-of principle synthetic vaccinedias for biowarfare pathogens. Over
the past five years, we have been successful atisgdunding from the US government for such pctge

The company continues to actively pursue grantcamdract funding from the NIH, Department of Deferasd other government funding
agencies as an important source of non-dilutivelifugnto support development of specific technolediet are broadly applicable across
multiple product development programs in the acdasmncer, infectious diseases and biodefense . dBas®arious initiatives and with the
support of NIH funding we are an active collaboratith the Department of Defense (U.S. Army) andtouie research and development of
DNA-based vaccines delivered via our proprietagcbporation system. Specifically, our projeces facused on identifying synthetic vaccine
candidates with the potential to provide rapid,ustimmunity to protect against bwarfare and bioterror attacks as well as developroeour
electroporation based equipment.

In April 2012 we received a U.S. Department of Defe Small Business Innovation Research Grant taraxdvthe development of a low-
cost, non-invasive surface electroporation (EPivdg}l device and test its utility in combinationtiviour novel synthetic DNA vaccines against
viruses with bioterrorism potential, including hanpuumala, arenavirus and pandemic influenza. gHojgct is a continuation of a first-stage
DOD grant in 2011 that initiated Inovio's developrnef this skin delivery system.

In the first phase of this project, Inovio focusedoptimizing the device design of its current miially invasive surface EP device. In t
second phase, the objective is to further advandevalidate this device and the resulting immurspo@ses in appropriate animal models. We
will also investigate the development and manufactd low-cost sterile disposables for the deviee the possibility of integrating dermal
injection capabilities into a combined inject/ER/ide platform.

Animal Health/Veterinary

VGX Animal Health, Inc. (VGX AH), a majority-owneslibsidiary, is advancing the development and comialeration of LifeTide®, a
plasmid-based growth hormone releasing hormone (&Hechnology for swine. LifeTid&is one of only four DNA-based treatments
approved for use in animals and is the only DNAeleagent delivered using electroporation that le@s lgranted marketing approval
(Australia and New Zealand). We are working onmenihg and/or monetizing this program.

In September 2012 we announced that a study peblisha leading peer-reviewed journal, tAenerican Journal of Veterinary
Researchshowed that_LifeTid® SW 1.0, an optimized version requiring only 20%hef dose of the licensed LifeTifleSW 5.0,
demonstrated significant decreases in perinatatatityrrate, an increase in the number of pigs taive, and an increase in the weight and
number of pigs weaned compared with the contralgrédditionally, there was a significant increas¢he lifespan of the treated sows in the
study. These findings provide further evidencéhefpotential of the plasmidased GHRH technology to improve productivity andffipability
for pig producers around the world.

VGX AH is also developing a GHRH-based treatmentncer and anemia in dogs and cats.

We are developing a novel synthetic vaccine fot-foad-mouth disease (FMD) administered by our pedgry vaccine delivery
technology. The FMD virus is one of the most infeuas diseases affecting farm animals includingleasivine, sheep and goats, and is a
serious threat to global food safety. Once an @reaposed to FMD, livestock & dairy exports araserl and herds are culled. For example, ir
a major FMD outbreak in the UK in 2001, more thamiflion animals were slaughtered, resulting in entitan $10 billion (USD) in economic
losses. In a current FMD epidemic in South Koreararthan 3.3 million animals, mostly swine, haverbeulled in an attempt to keep the
disease from spreading. Today's FMD vaccines basddlled/inactivated viruses can actually causelFivfection, so are only used regione
after an outbreak rather than for broad preemptageination. Our synthetic DNA vaccine cannot cahgedisease, providing a safe approach
to potentially protect against FMD and reduce ésais impact on global food supply and commerce.

Because FMD can spread rapidly and beyond reglimahdaries there is a need to develop vaccineséimasimultaneously target
different regional serotypes (subtypes) of FMD girggle vaccine. Our SynCdétvaccine constructs target four of the seven maimRiius
subtypes.

Due to the fear of inadvertent spread to farm alinrasearch with the live virus to test vaccinficaty is heavily restricted to only a fe
government laboratories in the US. The investigatioerefore developed a patented new proprietary
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neutralization assay (using a mock virus unrel&eeMD to assess the ability of the vaccinduced antibodies to neutralize virus infectidn

a follow-on investigation of the immune responsd the novel neutralization assay against the Asiain, the vaccinated animals developed
neutralizing antibody (NAb) titers averaging 90eafa single vaccination and increasing in magnitodE91 after two vaccinations. For
comparison, commercially available attenuated/#iféD virus vaccines are able to protect swine &ithNAD titer of 3240. These results a
the first report of a DNA vaccine producing higtets of neutralizing antibodies against FMD.

In a second large-animal study, sheep were vaearthtee times at 0, 5, and 10 weeks with a contibma&accine targeting either four
subtypes (O, A, C, Asia), three subtypes (O, Aafsir a single subtype (Asia). The study investigaobserved in the vaccinated animals
high levels of seroconversion (production of andiies specific to a particular antigen) and antibtiiys (the actual level of antibody
production; in this case, ranging from 1000 — 100)Go all the vaccine subtypes after only oneaar ¥accinations. Importantly, the multi-
subtype DNA vaccines targeting three or four subsygimultaneously were able to induce equally gtiewels of antibody titers compared to
the single-subtype vaccines. Strong T-cell respof@emulatively > 1,500 SFU/million PBMC), which uld potentially play a role in treating
the disease, were also noted against the foureéiffesubtype antigens.

In September 2011 we entered into a Cooperatived®els and Development Agreement (CRADA) with thététhStates Department of
Homeland Security (DHS) Science and Technologyddirate Plum Island Animal Disease Center. Thitabolration will evaluate the
efficacy of our SynCoffvaccines for FMD in important animal models inchglicattle, sheep, and pigs.

Additional Applications of Our Electroporation Deli very Technology

In addition to using our technology for human dangl vaccine delivery, it can be used for researclalidate new drug targets, to
generate monoclonal antibodies, deliver siRNA ath@iomolecules. The use of our technology for neseacreases general awareness for th
technology and may facilitate its transition intmical development for these other applicatiomsadidition, we believe there may be a benefit
to exploring future potential applications for dachnology in the area of gene therapy to treattiedisorders.

We continue to pursue limited opportunities in #ineas of stem cells, ex-vivo applications and RNiere collaborators would provide
the majority of required development resources.

Our Electroporation Delivery Technology
Choice of Tissue for DNA Delivery

Skeletal muscle has been a core focus for deliwgEBNA-based vaccines via electroporation becatisennainly composed of large
elongated cells with multiple nuclei. Muscle celte non-dividing, hence long-term expression caaldiained without integration of the gene
of interest into the genome. Muscle cells have k&emwn to have a capacity for secretion of protaitsthe blood stream. Secreted therape
proteins may therefore act systemically and prodbeeapeutic effects in distant tissues of the bdaiyhis respect, the muscle functions as a
factory for the production of the biopharmaceutitaéded by the body. We envision that delivery WfA0by electroporation to muscle cells
will circumvent the costly and complicated prodantprocedures of viral gene delivery vectors, pmbased drugs, conventional vaccines an
monoclonal antibodies. This approach may providgterm stable expression of a therapeutic prateimonoclonal antibody at a sustained
level.

For vaccination, the DNA causes muscle cells tapce antigenic proteins that the immune systemidgihtify as foreign and against
which it will mount an immune response. As with eentional vaccines, the immune system will thenedi@y memory of this antigen (and
related disease) for future reference. Intramusaldhvery by electroporation of DNA encoded antigdas been shown to induce both hun
(antibody) and cellular (T-cell) immune responses.

While we have generated preclinical and prelimirdiyical evidence that intramuscular electropanatbased DNA delivery will be
effective for a number of vaccines, electroporatibthe skin may also be a relevant route of adstiaiion. Skin or intradermal administration
is important and is becoming an attractive sitefonunization given its high density of antigengeeting cells (APCs). Unlike muscle, skin is
the first line of defense against most pathogensistherefore very rich in immune cells and molesuSkin specifically contains certain cells
that are known to help in generating a robust imenm@sponse. With intradermal administration of etgmoration, we may be able to
demonstrate a comparable immune response to nislolery. Drug delivery into skin, or dermal tissigthe most attractive method given
that the skin is the largest, most accessible naost easily monitored organ of the human body,iischighly immunocompetent (able to
recognize antigens and mount an immune respornbeita).

Our Electroporation Systems
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Existing generations of electroporation systemssistrof an electrical pulse generator box the sfzelarge laptop attached by a cord
separate needle-electrode applicator. We recentlgiled our new CELLECTRA-SP series of hand-held, cordless electroporatimicds.
The new CELLECTRA- SP devices bring together groundbreaking desigreagiheering advancements to combine all componeiats
self-contained, easy-to-use portable device theedia cordless hand tool.

CELLECTRA? System

There are several configurations in the CELLECTR¥evice family. The first covers intramuscular (INBlivery of DNA; the second
covers the intradermal/subcutaneous delivery (ICDNA. Both devices have been validated, manufactumder cGMP and are ready for use
in human clinical trials. We have filed a devicestea file (MAF) with the FDA covering the use oftRELLECTRA®-IM EP device in
human clinical trials. The device is intended taused in combination with a DNA plasmid-based vagci

The new CELLECTRA- SP products combine the functionality of our curgeneration of skin and intramuscular electroponat
devices in clinical testing with enhanced form,igesand portability. All components from the pufggnerator and applicator are integrated
into a cordless, rechargeable device. The rechalgbattery can enable vaccination of several heshdubjects, making the device highly
amenable to mass vaccination. The devices arerdsbip accommodate different electrode arrays tet the requirements of the particular
vaccine and tissue for delivery (skin or muscle).

Elgen™ System

The Elgen” DNA Delivery System is designed primarily for musdelivery. It consists of a computer-controlleditanized two needle
delivery device that injects DNA and delivers efepbration pulses through one pair of needles. @tiex prototype version of this
experimental system is currently under evaluatioaur clinical trial for a prostate cancer vaccehe University of Southampton in the U.K.

MedPulsef® DNA Delivery System

The MedPulse? DNA Delivery System (DDS) was developed to optintize delivery of DNA into muscle cells. The pulsedesigned
specifically for DNA delivery with a low strengtheetrical field. The applicator has a four needkctode array consisting of opposite pairs.
They are available in a range of configurationset the requirements of a variety of applications.

Next Generation Devices

All of our electroporation delivery systems notéxbae can increase levels of gene expression (oeluption of the immune-stimulating
protein the vaccine was coded to produce) of “nakidA vaccines by 100-fold or more compared to dety of naked DNA vaccines via
conventional injection alone. Delivery of our SymCoraccines into muscle or skin tissue with our etgmaration systems have generated
robust immune responses in humans against cedysalasia, influenza (H5N1 and H1N1), and HIV, adhas for other diseases in animal
models.

While our current intramuscular (IM) delivery tedtogies are well tolerated, we are also advancegd generation, minimally invasive
intradermal electroporation delivery devices. ODalkvice penetrates to no more than 3 mm, compgarigdramuscular devices that go dee
Furthermore, a second ID device is a minimally giva surface electroporation (SEP) device thatositthe surface of the skin and uses a
virtually undetectable scratch to facilitate deliwvef the vaccine. With the advancement of theséces, our aim is to make electroporation
delivery amenable to mass prophylactic vaccinabiplecreasing dose levels, increasing toleralfitthe vaccination, and increasing the
breadth of viable vaccine targets. Our data relaigdfluenza, HIV, malaria, and smallpox antigeiesnonstrate that DNA delivery with this
newer generation of ID delivery including SEP desigields levels of immunogenicity in terms of batitibody and T-cell responses and/or
efficacy against a virus challenge that is complartdintramuscular electroporation devices culyentthe clinic.

These results were highlighted in October 201Aéngeer-reviewed journakluman Gene Therapyin a paper which described the
positive immunological effects of the optimizedatteporation parameters for its minimally invasskeén (intradermal) EP delivery devices.

We also previously announced (February 2011) nedleefree, contactless electroporation technolegyéccine delivery, which
provides the powerful enabling capabilities of &lggoration without contacting the skin. Our pratcial research was highlighted in a paper
published in the scientific journedluman VaccinesThe paper appearing luman Vaccines“Piezoelectric permeabilization of mammalian
dermal tissue for in vivo DNA delivery leads to enked protein
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expression and increased immunogenicitigscribed an innovative electroporation methodnaigd for delivery into skin. This new methot
based on piezoelectricity, which is the generatiban electric field or electric potential by céntanaterials in response to applied mechanical
stress.

Collaborations and Licensing Agreements

We have entered into various arrangements withacatp, academic, and government collaboratorsdimes, licensees and others. Tt
arrangements are summarized below and elsewhénisiannual report. In addition, we conduct ongadisgussions with potential
collaborators, licensors and licensees.

On March 24, 2010, we entered into a Collaboradiod License Agreement (the “Agreement”) with VGXelmational (“VGX Int'l”).
Under the Agreement, we granted VGX Int’l an exiladicense to our SynCdtuniversal influenza vaccine (the “Product”) delie@mvith
electroporation to be developed in certain coustrieAsia.

As consideration for the license granted to VGXl,Imte have received a research and developmetition fee, as well as research
support and annual license maintenance fees, dhbugive royalties on net product sales. In addijtcontingent upon achievement of clini
and regulatory milestones, we will receive develeptrpayments over the term of the Agreement. Theément also provides us with
exclusive rights to supply devices for clinical amammercial purposes (including single use comptaéa VGX Int'l for use in the Product.

The term of the Agreement commenced upon execationwill extend on a country by country basis uihid last to expire of all Royal
Periods for the territory (as such term is defimethe Agreement) for any Product in that countnyless the Agreement is terminated earlier ir
accordance with its provisions as a result of biebg mutual agreement, or by VGX Int'l right tart@nate without cause upon prior written
notice.

In October 2011, we entered into a product devetapmollaboration agreement with VGX Int'l to covédop our SynCofitherapeutic
vaccines for hepatitis B and C infections. Undertdgrms of the agreement, VGX Int'l will receive nketing rights for these vaccines in Asia,
excluding Japan, and in return will fully fund INERabling and initial Phase | and Il clinical stidigVe will receive payments based on the
achievement of clinical milestones and royaltiesdobon sales in the licensed territories and wiflin all commercial rights in all other
territories.

In January 2010, we announced that we expandeexisting license agreement with the University ehRsylvania, adding exclusive
worldwide licenses for technology and intellectpedperty for novel synthetic vaccines against pamdenfluenza, Chikungunya, and FMD.
The amendment also encompassed new chemokine tkingymolecular adjuvant technologies. The techgwwas developed in the
University of Pennsylvania laboratory of ProfesBarid B. Weiner, a pioneer in the field of DNA-bdseccines and chairman of our
scientific advisory board. Under the terms of thiginal license agreement completed in 2007, waiokt exclusive worldwide rights to
develop multiple DNA plasmids and constructs with potential to treat and/or prevent HIV, HCV, HRMW influenza. The agreement also
included molecular adjuvants. These prior and mexstnt agreements and amendments provide for ygyaytments, based on future sales, to
the University of Pennsylvania.

In July 2011, we further expanded our license agezg with the University of Pennsylvania, addinglagive worldwide licenses for
technology and intellectual property for novel $yatic vaccines against prostate cancer, herpesagrincluding CMV (cytomegalovirus),
malaria, hepatitis B, RSV (respiratory syncytiaing), and MRSA (methicillin-resistant staphylocog@ureus). The amendment also
encompassed a new optimized IL-12 cytokine genavady.

In November 2012 we again expanded our licensesaggat with the University of Pennsylvania (UPermua)ding worldwide rights to
technology and intellectual property for novel $yatic vaccines against intestinal infections inatgdClostridium difficile, or C. difficile;
cancer therapeutic vaccines targeting Wilms' tugesre or WT1; and biodefense pathogens includindeEdd the family of Filovirus such as
Marburg.

In March 2009, we announced an agreement with &leHPMalaria Vaccine Initiative (MVI) to evaluate i preclinical feasibility study
our SynCorfPvaccine development platform. More specificallystbollaboration was to design and test synthetizine candidates using
target antigens frorRlasmodiunspecies and deliver them intradermally using th&(BEEZTRA ® electroporation device. The first program
completed in February 2010. In September 2010, Bty‘eed to provide follow-on funding to continue lexation and development of our
malaria synthetic vaccine candidate in non-humamates.

In the prior MVI-funded feasibility study, our maia vaccine candidate induced broad-based immuaifgur pre-erythrocytic malaria
antigens. In the subsequent non-human primate stushSynCor? vaccine constructs, which target sporozoites aadivier stage of the
parasite, demonstrated potent T cell and antibody.
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Subsequent to year end, in January 2013 we anndanfm#low-on collaboration with the PATH Malariea®cine Initiative (MVI)
focused on initiating human studies to assess whetiDNA vaccine(s) delivered using electroporatian induce an immune response in
humans that protects against malaria parasitetinfec

In May 2004, we announced a collaboration and §eeailowing Merck to use Inovio's earlier generafooprietary electroporation
delivery technology in conjunction with certain DN&ccines developed by Merck. Merck completed Phakrical studies for twvo DNA
vaccines but has not reported results from thaesial studies. As part of this license agreembtgtck paid Inovio milestone payments and
funded all clinical development costs. Further dement of products by Merck under the collaboratmd license agreement may lead to
additional milestone payments and royalties paytblaovio.

Market

We anticipate that over the next several yearsnaben of key demographic and technological factbmikl accelerate growth in the
market for vaccines and medical therapies to preaed treat infectious diseases and cancer, phatigun our product categories. These
factors include the following:

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

. Increased consumer awareneln areas such as cervical cancer, increased comawaeeness related to HPV infection, the
primary cause of cervical cancer, has led to redesfforts for developing effective therapies. Thierent vaccines for cervical
cancer prevention (GardaSihnd Cervari¥), while being effective measures for preventiothia unexposed population, are
ineffective in people infected with HPV.

. Large unmet needn areas such as HIV and HCV (prevention and thdrtqere is a large unmet need with no vaccineoogti
on the market. With the exit of several playerthia recent years from the HIV vaccine developmesd af our vaccines prove
successful we believe we are positioned to obtaig@ificant market position.

We believe there is a significant unmet clinicaéthéo develop more efficacious vaccines that stiteutellular immunity (i.e. can induce
T-cell responses) and can be applied to diseashsasucancer, hepatitis C or HIV infection. Forsthapplications, our scientists believe that
synthetic vaccines may offer an improvement ovewveational vaccination. Our scientists believe #lattroporation of DNA is critical to
maximizing the efficiency of DNA vaccination and etieg unmet clinical needs for therapeutic vaccimé¢gch some industry analysts
consider to be a multi-billion dollar market oppaonity.

Competition

We are aware of several development-stage andliskdbenterprises, including major pharmaceutica biotechnology firms, which
are actively engaged in infectious disease anderaraccine research and development. These in€@uagell N.V (now part of J&J), Sanofi-
Aventis, Novatrtis, Inc., GlaxoSmithKline plc, MerdRfizer, and Medimmune, Inc., a wholly owned sdiasi of AstraZeneca, Inc. We may
also experience competition from companies thaelaguired or may acquire technologies from congsniniversities and other research
institutions. As these companies develop theirnetdyies, they may develop proprietary technologibich may materially and adversely
affect our business.

In addition, a number of companies are develophoglycts to address the same diseases that wergeting. For example, Sanofi-
Aventis, Novatrtis, Inc., Medimmune, GlaxoSmithKIjr@SL (in collaboration with Merck), and others bagroducts or development programs
for influenza. Merck and GlaxoSmithKline have conmai@ized preventive vaccines against HPV to priodgainst cervical cancer; Advaxis
has a therapeutic cervical dysplasia/cancer praduehase Il trials. Much of the development for biliv and malaria vaccines is being done
by government and non-government organizations aac¢he NIH and Bill & Melinda Gates Foundation.

We compete with companies that are developing DEIWvery technologies, such as viral delivery systelipid-based systems, or
electroporation technology with an aim to carry imuivo gene delivery for the treatment of varialiseases. Currently there are five key D
delivery technologies: viral, lipids, naked DNA €éige gun” and electroporation. All of these techgiae have shown promise, but they each
also have their unique obstacles to overcome. Weuveeour electroporation system is strongly posi¢id to succeed as the dominant delivery
method for DNA-based vaccines.

Viral DNA Delivery
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This technology utilizes a virus as a carrier tbvée genetic material into target cells. The mett®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 stemsnffaroblems with unwanted immune responses agdiastital vector, limiting its use to
patients who have not been previously exposedetitlal vector and making repeated administratidincdlt. In addition, complexity and
safety concerns increase the cost of vaccines amglecate regulatory approval.

Ballistic DNA Delivery (Gene Gun)

This technology utilizes micron sized DNZpated gold particles that are shot into the skingicompressed gas. The method has me
considerably over the last 15 years and has bemmrsto be an efficient method to deliver a numiferazcine antigens. Since the DNA is dry
coated, excellent stability of the vaccine can ¢l@eved. The method is limited to use in skin anly @ few micrograms of genetic material
be delivered each time. This may limit the utilitiithe method for targets such as cancer whereshigibses of vaccine antigens and stronger
cell responses are needed.

Lipid DNA Delivery

A number of lipid formulations have been develofet increase the effect of DNA vaccines. Thesekbgyreither increasing uptake of
the DNA into cells or by acting as an adjuvantrtaig the immune system. While there has been pssgin this field, lipid delivery tends to be
less efficient than viral vectors and is hampengddncerns regarding toxicity and increased comifylex

“Naked” DNA Delivery

The simplest DNA delivery mode is the injection‘néked” plasmid DNA into target tissue, usually lgital muscle. This method is safe
and economical but inefficient in terms of cellnséction, the process of transferring DNA intcedl across the outer cell membrane.
Unfortunately, it is the least effective way of igeting DNA since only an extremely small fracti@pproximately one out of twenty million)
of the DNA molecules are taken up by the cells. i/tlie method may have provided some utility fer fileld of gene therapy, a number of
clinical studies over the last decade have shoanthie method is inadequate for delivering DNA waes into large animals and humans.

“Naked” DNA Delivery With Electroporation

When naked DNA injection is followed by electropiima of the target tissue, transfection is sigmrifity greater with resultant gene
expression generally enhanced a 1000-fold. Thiease makes many DNA vaccine candidates potentéslible without unduly
compromising safety or cost.

In December 2004, the first patient was treatedgueiur electroporation system to deliver a plasbitA-based therapeutic vaccine and
we have initiated, together with partners, adddidPhase | and Phase Il clinical trials using decteoporation technology to deliver preventive
and therapeutic synthetic vaccines. To date oensists have not observed any serious adversestiaitcan be attributed to the use of
electroporation in these clinical studies.

We believe that the greatest obstacle to makinthsyie vaccines a reality has been the lack of, sdfieient and economical delivery of
DNA plasmid constructs into target cells and tHattoporation may become the method of choicéfdA delivery into cells in many
applications.

There are other companies with electroporatioril@diial property and devices. We believe we hageificant competitive advantages
over other companies focused on electroporatiomfdtiple reasons:

. We have an extensive history and experienceweldping the methods and devices that optimizeitleeof electroporation in
conjunction with DNA-based agents. This experiemag been validated with multiple sets of interiradeom multiple clinical
studies assessing DNA-based immunotherapies amihescagainst cancers and infectious disease. A@geith our partners
and collaborators, we have been the leader in lestaty proof-of-principle of electroporation-detiked synthetic vaccines.

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

. We have been very proactive in filing for paterats well as acquiring and licensing addition&pts, to expand our global
patent estate.

If any of our competitors develop products withiegty or safety profiles significantly better thaur products, we may not be able to
commercialize our products, and sales of any ofconmmercialized products could be harmed. Someaio€ompetitors and potential
competitors have substantially greater product kbgveent capabilities and financial, scientific,
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marketing and human resources than we do. Comyeetitay develop products earlier, obtain FDA appif@ products more rapidly, or
develop products that are more effective than thiwsker development by us. We will seek to expandechnological capabilities to remain
competitive; however, research and developmentlgre may render our technologies or products ebsalr noncompetitive, or result in
treatments or cures superior to ours.

Our competitive position will be affected by theelse indications addressed by our product caedidaid those of our competitors, the
timing of market introduction for these productsldhne stage of development of other technologiegltiress these disease indications. For us
and our competitors, proprietary technologies atiéity to complete clinical trials on a timely lim&ind with the desired results, and the ability
to obtain timely regulatory approvals to marketsta@roduct candidates are likely to be significamhpetitive factors. Other important
competitive factors will include the efficacy, safeease of use, reliability, availability and griof products and the ability to fund operations
during the period between technological concepdioth commercial sales.

The FDA and other regulatory agencies may expaneicturequirements for public disclosure of DNA-bagproduct development data,
which may harm our competitive position with foreignd United States companies developing DNA-bpseducts for similar indications.

Government Regulation
DNA Vaccine Product Regulation

Any pharmaceutical products we develop will requé&gulatory clearances prior to clinical trials aultlitional regulatory approvals pri
to commercialization. New gene-based products &ocine or therapeutic applications are subjecktensive regulation by the FDA and
comparable agencies in other countries. Our patieotoducts will be regulated as biological produtiat are used to treat or prevent disease.
In the United States, drugs are subject to reguiathder the Federal Food, Drug and Cosmetic AdheFDC Act. Biological products, in
addition to being subject to provisions of the FB&, are regulated in the United States under thtdi® Health Service Act. Both statutes and
related regulations govern, among other thingsinggsmanufacturing, safety, efficacy, labelingyrsie, record keeping, advertising, and othel
promotional practices.

Obtaining FDA approval or comparable approval freimilar agencies in other countries is a costly timeé-consuming process.
Generally, FDA approval requires that preclinidaldses be conducted in the laboratory and in animadel systems to gain preliminary
information on efficacy and to identify any majafaty concerns. In the United States, the resfiltisese studies are submitted as a part of an
IND application which the FDA must review and allbefore human clinical trials can start. The INplégation includes a detailed
description of the proposed clinical investigations

A company must submit an IND application or equevdlapplication in other countries for each propgs®duct and must conduct
clinical studies to demonstrate the safety anda&tfy of the product necessary to obtain FDA appraveomparable approval from similar
agencies in other countries. For example, in thigedrStates, the FDA receives reports on the pesgoéeach phase of clinical testing and |
require the modification, suspension, or termimatd clinical trials if an unwarranted risk is pesed to patients.

To obtain FDA approval prior to marketing a pharma@al product in the United States typically riegsi several phases of clinical tri
to demonstrate the safety and efficacy of the prbdandidate. Clinical trials are the means by Wheikperimental treatments are tested in
humans, and are conducted following preclinicdirngs Clinical trials may be conducted within thaitéd States or in foreign countries. If
clinical trials are conducted in foreign countritse products under development as well as this @@ subject to regulations of the FDA
and/or its counterparts in the other countries.rUpaccessful completion of clinical trials, apprioiamarket the treatment for a particular
patient population may be requested from the FD&héUnited States and/or its counterparts in atbentries.

Clinical trials for therapeutic products are noripdlone in three phases. Phase | clinical triagstgpically conducted with a small
number of patients or healthy subjects to evalsatety, determine a safe dosage range, identiéyefiidcts, and, if possible, gain early
evidence of effectiveness. Phase Il clinical trais conducted with a larger group of patientsveduate effectiveness of an investigational
product for a defined patient population, and teedaine common short-term side effects and risks@ated with the drug. Phase 11l clinical
trials involve large scale, multi-center, comparatirials that are conducted to evaluate the olvkealefitrisk relationship of the investigatior
product and to provide an adequate basis for ptddbeling. In some special cases where the effitasting of a product may present a sp¢
challenge to testing in humans, such as in the aaevaccine to protect healthy humans from atlifeatening disease that is not a naturally
occurring threat, effectiveness testing may beiredun animals.

After completion of clinical trials of a new produ&DA marketing approval must be obtained or egj@int approval in comparable
agencies in other countries. For the FDA, if thedoict is regulated as a biologic, a Biologics LExeApplication, or BLA, is required. The
BLA must include results of product developmentaitits, preclinical studies, and clinical trials addition to detailed chemistry,
manufacturing and control information.
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Applications submitted to the FDA are subject tauapredictable and potentially prolonged approvatpss. Despite good-faith
communication and collaboration between the appliaad the FDA during the development processkFib& may ultimately decide, upon
final review of the data, that the application doessatisfy its criteria for approval or requisedditional product development or further
preclinical or clinical studies. Even if FDA regtday clearances are obtained, a marketed prodsciifect to continual review, and later
discovery of previously unknown problems or failtwecomply with the applicable regulatory requirgitsemay result in restrictions on the
marketing of a product or withdrawal of the prodirom the market as well as possible civil or crialisanctions.

Before marketing clearance for a product can barseg the facility in which the product is manufaetd must be inspected by the FDA
and must comply with cGMP regulations. In additiafier marketing clearance is secured, the marwiagtfacility must be inspected
periodically for cGMP compliance by FDA inspectors.

In addition to the FDA requirements, the NIH hasblshed guidelines for research involving humeanegic materials, including
recombinant DNA molecules. The FDA cooperates enghforcement of these guidelines, which applylltteaombinant DNA research that is
conducted at facilities supported by the NIH, imihg proposals to conduct clinical research invdgvijene therapies. The NIH review of
clinical trial proposals and safety informatioraipublic process and often involves review and apgrby the Recombinant DNA Advisory
Committee, of the NIH.

Sponsors of clinical trials are required to registed report results for all controlled clinicavéstigations, 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 secnetsich could be commercially detrimental.

Medical Device Manufacturing Regulation

In addition, we are subject to regulation as a wadievice manufacturer. We must comply with aetgirof manufacturing, product
development and quality regulations in order t@blke to distribute our electroporation devices caraially around the world. In Europe, we
must comply with the Medical Device Directives. Wave a Quality System certified by its internatiddatified Body to be in compliance
with the international Quality System Standard, 13@85, and meeting the Annex Il Quality System i@guoents of the MDD. We completed
Annex Il Conformity Assessment procedures to afomthe CE Mark of our electroporation devices.

In the United States, we are required to maintadilifies, equipment, processes and proceduresthah compliance with quality
systems regulations. Our systems have been cotedrteche in compliance with these regulations @ndongoing operations are conducted
within these systems. Commercially distributed desiwithin the United States must be developedniodeal design controls and be
submitted to the FDA for clearance or approval.ddi’elopment activity is performed according tarfat procedures to ensure compliance
with all design control regulations.

We employ modern manufacturing methods and contoatptimize performance and control costs. Intecapabilities and core
competencies are strategically determined to opérour manufacturing efficiency. We utilize contra@mnufacturers for key operations, such
as clean room assembly and sterilization, whichateconomically conducted in-house. We outsosigeificant sub-assemblies, such as
populated printed circuit boards, for which capreduirements or manufacturing volumes do notfiusertical integration.

Other Regulations

We also are subject to various federal, state acal laws, regulations, and recommendations rejdtrsafe working conditions,
laboratory and manufacturing practices, the expentad use of animals, and the use and disposazsrtous or potentially hazardous
substances, including radioactive compounds aratiitus disease agents, used in connection withesearch. The extent of government
regulation that might result from any future legtgln or administrative action cannot be accurgteddicted.

Commercialization and Manufacturing

Because of the broad potential applications oftecinnologies, we intend to develop and commer&alioducts both on our own and
through our collaborators and licensees. We interaevelop and commercialize products in well-defispecialty markets, such as infectious
diseases and cancer. Where appropriate, we inberadyton strategic marketing and distributionaaities.

We believe our plasmids can be produced in commlegciantities through uniform methods of fermewntatnd processing that are
applicable to all plasmids. We believe we will lideato obtain sufficient supplies of plasmids fifareseeable clinical investigations.

Relationship with VGX Int’l
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We acquired an equity interest in VGX Int'l in 200% of December 31, 2012 we owned 16.1% of thetanting capital stock of VGX
Int’l and VGX Int'l owned 294,360 shares of our comwn stock. None of our current officers, directanrskey employees beneficially owns,
directly or indirectly, any securities of VGX IntIn June 2011, Bryan Kim, a former member of V@XIls Board of Directors and former
President and Chief Executive Officer of VGX Intérminated his employment with the Company as Vesident of Asian Operations.

In 2008 we sold our manufacturing operations (idiclg patent rights to certain manufacturing techgg) to VGXI, Inc, a whollyewnec
United States subsidiary of VGX Int'l. In connectiwith this transfer we entered into a Supply Agneat pursuant to which VGXI, Inc., a
cGMP contract manufacturer, produces and supgie®©NA plasmids for all of our research and clihicials. The price of the plasmids we
purchase from VGXI, Inc. is determined by us andM@t'l at the time of order placement or, with pest to product supplied in connection
with a grant contract, based on the contractegtosglided by the applicable agency. We agreed & W& X Int’l and its subsidiary as our me
favored supplier for DNA plasmids and VGX Int’| aitd subsidiary agreed to treat us as their mostréad customer. Before we can
manufacture DNA plasmids on our own behalf or eegathird party other than VGX Int'l or its subsidr to manufacture DNA plasmids for
us, we must first offer such manufacturing worl/teX Int’l or its subsidiary.

We have also entered into license and collaboragyaements pursuant to which we have granted & Kexclusive rights to certain
our product candidates in certain jurisdictions: &mample, VGX Int'| has exclusive rights in couagin Asia including Korea to our VGX-
3400X for treatment of the avian flu and our hejmB and Hepatitis C programs. In exchange foséhghts, VGX Int'l shares the
development costs for some of our product candidate

For the years ended December 31, 2012 and 201decmgnized revenue from VGX Int’l of $577,000 artd $,000, respectively, which
consisted of licensing, collaborative research @elopment arrangements and other fees. Opertjpenses related to VGX Int'l for the
years ended December 31, 2012 and 2011 were $&/ar@D$5.3 million, respectively, relating to bigics manufacturing. At December !
2012 and 2011 we had an accounts receivable batdr&36,000 and $20,000, respectively, from VGXIland its subsidiaries.

Intellectual Property

Patents and other proprietary rights are essdot@lir business. We file patent applications tdgmbour technologies, inventions and
improvements to our inventions that we considerartgnt to the development of our business. Wefditgpatent registration extensively in the
United States and in key foreign markets. Althoogh patent filings include claims covering varidaatures of our products and product
candidates, including composition, methods of mactuire and use, our patents do not provide usamitiplete protection, or guarantee,
against the development of competing productsdtfitimn, some of our know-how and technology arepaientable. We thus also rely upon
trade secrets, knoWwew, continuing technological innovations and lisieig opportunities to develop and maintain our cetitipe position. We
also require employees, consultants, advisors al@borators to enter into confidentiality agreemsebut such agreements may provide
limited protection for our trade secrets, know-hawvother proprietary information.

Our intellectual property portfolio covers our prigpary technologies, including electroporationieksly and vaccine related technolog
As of March 8, 2013, our patent portfolio includader 68 issued United States patents and 214 isugign counterpart patents.

Key vaccine related technology patents and puldigiatent applications include the following:

. European patent no. 1809336B1, entitled, “Groitihhmone Releasing Hormone (GHRH) Enhances Vadoim#&esponse”

. US Pat No. 7,846,720, entitled, “Optimized Higield Synthetic Plasmids”

. US Pat. No. 8,168,769, entitled, “Improved Vaes and Methods for Using the Same,” with claimsaled to HPV vaccine
products.

. International publication WO 08/014521, entitléldnproved Vaccines and Methods for Using the SAmich includes HCV,
HPV, influenza, HIV, and cancer (hnTERT) SynCdnNA.

. International publication WO2009/099716, entlfl&tNovel Vaccines Against Multiple Subtypes Of e Virus.”

. US Pat. No. 8,133,723, entitled, “Novel Vaccidgminst Multiple Subtypes Of Influenza.”

. International publication WO2009/073330, entifleNovel Vaccines Against Multiple Subtypes Oflugnza Virus.”
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. International publication W0O2010/0050939, eatitl“IMPROVED HCV VACCINES AND METHODS FOR USING TH
SAME”

. International publication W02010/044919, entl{lESMALLPOX DNA VACCINE AND THE ANTIGENS THEREIN HAT
ELICIT AN IMMUNE RESPONSE”

. US Pat. No. 8,178,660, entitled, “VACCINES ANBMUNOTHERAPEUTICS USING CODON OPTIMIZED IL-15 AND
METHODS FOR USING THE SAME.”

. European patent EU1976871, entitled, “VACCINESIAIMMUNOTHERAPEUTICS USING CODON OPTIMIZED IL-15
AND METHODS FOR USING THE SAME”

. US Pat No. 7173116, entitled, “NUCLEIC ACID FORMATIONS FOR GENE DELIVERY AND METHODS OF USE”

Key electroporation related patents covering rasfgeeld strengths include the following:

. US Pat No. 7,922,709, entitled, “Enhanced dejiva¥ naked DNA to skin by non-invasive in vivo efeporation.”

. US Pat No. 7,328,064, entitled, “Electroporatitavice and injection apparatus,” with claims dieeltco methods of delivering
an agent plus electroporation.

. US Pat No. 7,245,963, entitled, “Electrode adsgrfor constant-current electroporation and use”

. US Pat No. 7,664,545, entitled, “Electrode adsgrfor constant-current electroporation and use”

. US Pat No. 6,110,161 issued August 29, :

. US Pat No. 6,261,281 issued July 17, 2

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

. US Pat No. 6,939,862 issued September 6,

If we fail to protect our intellectual property hits adequately our competitors might gain accessitéechnology and our business wc
thus be harmed. In addition, defending our intéliatproperty rights might entail significant exgenAny of our intellectual property rights
may be challenged by others or invalidated throadyministrative processes or litigation throughdbarts. In addition, our patents, or any
other patents that may be issued to us in thedutnay not provide us with any competitive advaasa@r may be challenged by third parties.
Furthermore, legal standards relating to the vigiiginforceability and scope of protection of iteetual property rights are uncertain. Effective
patent, trademark, copyright and trade secret gliotemay not be available to us in each countrgnetwe operate. The laws of some foreign
countries may not be as protective of intellecpraperty rights as those in the United States,dmdestic and international mechanisms for
enforcement of intellectual property rights in ta@®untries may be inadequate. Accordingly, despitesfforts, we may be unable to prevent
third parties from infringing upon or misappropitat our intellectual property or otherwise gainamress to our technology. We may be
required to expend significant resources to morstat protect our intellectual property rights. Waynmitiate claims or litigation against third
parties for infringement of our proprietary riglotsto establish the validity of our proprietaryhig. Any such litigation, whether or not it is
ultimately resolved in our favor, would result igrficant expense to us and divert the effortewf technical and management personnel.

There may be rights we are not aware of, inclu@ipglications that have been filed but not publistined, when issued, could be assertec
against us. These third-parties could bring claageainst us, and that would cause us to incur sotist@xpenses and, if successful against us,
could cause us to pay substantial damages. Fuitlagpatent infringement suit were brought agairstwe could be forced to stop or delay
research, development, manufacturing or saleseoptbduct or biologic drug candidate that is thigjett of the suit. As a result of patent
infringement claims, or in order to avoid potentiEims, we may choose or be required to seekeasie from the third-party. These licenses
may not be available on acceptable terms, or aEa#in if we are able to obtain a license, thenksgewould likely obligate us to pay license {
or royalties or both, and the rights granted tonight be non-exclusive, which could result in oampetitors gaining access to the same
intellectual property. Ultimately, we could be peeted from commercializing a product, or be forteedease some aspect of our business
operations, if, as a result of actual or threatgregeént infringement claims, we are unable to einterlicenses on acceptable terms. All of the
issues described above could also impact our antdbrs, which would also impact the success ottikaboration and therefore us.
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Important legal issues remain to be resolved disg¢@xtent and scope of available patent protedtiohiologic products, including
vaccines, and processes in the United States &ed iotportant markets outside the United Statesh a3 Europe and Japan. Foreign markets
may not provide the same level of patent protecii®provided under the United States patent syadmrecognize that litigation or
administrative proceedings may be necessary tordaete the validity and scope of certain of our aflters’ proprietary rights. Any such
litigation or proceeding may result in a signifit@ommitment of resources in the future and coafdd us to interrupt our operations, redesigr
our products or processes, or negotiate a licem®zment, all of which would adversely affect cawanue. Furthermore, changes in, or
different interpretations of, patent laws in theitdd States and other countries may result in pdaevs that allow others to use our discoveries
or develop and commercialize our products.

We cannot guarantee that the patents we obtalmeanripatented technology we hold will afford usigigant commercial protection.

Significant Customers and Research and Development
During the years ended December 31, 2012 and 2@ldewved 69% and 80% of our revenue from the NIAH3pectively.

Since our inception, virtually all of our activiidnave consisted of research and development®ffedeted to developing our
electroporation technologies and synthetic vacciResearch and development expense consists afigepacurred in performing research
and development activities including salaries agiddfits, facilities and other overhead expensésgal trials, contract services and other
outside expenses. Our research and developmentgxpeas $ 18.0 million in 2012 and $20.0 millior2DL1.

Corporate History and Headquarters

We were originally incorporated on June 29, 198®lax the laws of California as Biotechnologies &Ermental Research, Inc. The
entity changed its corporate name to BTX, Inc. @t&mnber 10, 1991, and Genetronics, Inc. on Feb&ar994. On April 14, 1994, the board
of directors approved a share exchange agreeméntOensolidated United Safety Technologies Inc.September 2, 1997, we listed on the
Toronto Stock Exchange as Genetronics Biomediahl wtder the laws of British Columbia, Canada, Wwhidolly owned Genetronics, Inc.
June 15, 2001, we completed a change in jurisdiaifancorporation from British Columbia, Canadathe state of Delaware and became
Genetronics Biomedical Corporation, a Delaware a@fion. On January 17, 2003, Genetronics volugtde-listed from the Toronto Stock
Exchange. On March 31, 2005, our corporate nameggthfrom Genetronics Biomedical Corporation tosindBiomedical Corporation. On
June 1, 2009, we completed the acquisition of V@&drihaceuticals, Inc. (“VGX”), a privately-held coary, pursuant to the terms of an
Amended and Restated Agreement and Plan of Meajeddecember 5, 2008, as further amended on MErch009 by and among Inovio,
Inovio’s wholly-owned subsidiary Inovio AcquisitiphLC and VGX (the “Merger”). Upon the closing dfe Merger, Inovio Acquisition, LLC
assumed all of VGJ§ business, properties and assets and assumédigetions, changed its name to VGX Pharmaceutital€, and remain
a wholly-owned subsidiary of the Company, utilizagingle, integrated management team with Ind@oMay 14, 2010, the entity changed
its corporate name to Inovio Pharmaceuticals, \Wie.conduct our business through our United Statedlyvowned subsidiaries, Genetronics,
Inc. and VGX Pharmaceuticals, LLC.

Our principal executive offices are located at 1%&ntry Parkway West, Blue Bell, Pennsylvania 19422 the telephone number is
(267) 440-4200.

Available Information

Our Internet website addressagvw.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 onabiedif directors and executive officers, and anyeadments to those reports filed or
furnished pursuant to Section 13(a) or 15(d) of3beurities Exchange Act of 1934, or the Exchangg @vailable free of charge on our
website as soon as reasonably practicable aftedegtronically file such material with, or furnigtto, the Securities and Exchange
Commission, or the SEC. You can also read and aogymaterials we file with the SEC at the SEC’s|RUReference Room at 100 F Street,
NE, Washington, DC 20549. You can obtain additionfdrmation about the operation of the Public Refice Room by calling the SEC
800-SECO330. In addition, the SEC maintains an Interrtet (iww.sec.gov) that contains reports, proxy aridrination statements, and otl
information regarding issuers that file electroflicavith the SEC, including us.

Information regarding our corporate governancduitiag the charters of our audit committee, our im@tion and corporate governance
committee and our compensation committee, our @b@risiness Conduct and Ethics, our Corporate Gmarere Policy and information for
contacting our board of directors is available anlaternet site (www.inovio.com).
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We will provide any of the foregoing informationtiwout charge upon request to Peter Kies, 11494 8mrV/alley Road Suite A, San Diego,
CA, 92121.

Our Code of Business Conduct and Ethics include<adle of Ethics applicable to our Chief Executdféicer and Chief Financial
Officer, who also serves as our principal accountifficer. Any amendments to or waivers of the CoflEthics will be promptly posted on ¢
Internet site (www.inovio.com) or in a report onrfo8-K, as required by applicable law.

Employees

As of March 8, 2013, we employed 53 people on ktiime basis and 6 people under consulting andept@mployment agreements. Of
the combined total, 41 were in product researclhighvimcludes research and development, qualityrasse, clinical, engineering, and
manufacturing, and 18 were in general and admatist, which includes corporate development, infation technology, legal, investor
relations, finance, and corporate administratioon®lof our employees are subject to collective dargg agreements.

ITEM 1A. RISK FACTORS

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

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

We have experienced significant operating lossekate; as of December 31, 2012 our accumulatedidefis approximately $ 229.8
million . We have generated limited revenues, prilpaonsisting of license and grant revenue, amdrest income. We expect to continue to
incur substantial additional operating losses fdeast the next several years as we advance inigatltrials and research and development
activities. We may never successfully commerciatiaevaccine product candidates or electroporatiased synthetic vaccine delivery
technology and thus may never have any signififiztnte revenues or achieve and sustain profitgbNie believe that current cash and cash
equivalents plus short-term investments are seffiicio meet planned working capital requirementsuph 2014. We will continue to rely on
outside sources of financing to meet our capitalsebeyond this time.

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

We do not sell any products and may not have amgrgiroducts commercially available for severalggii at all. Our ability to genera
future revenues depends heavily on our success in:

« developing and securing United States and/aidorregulatory approvals for our product candisiaitecluding securing regulatory
approval for conducting clinical trials with prodwandidates;

« developing our electroporatidrased DNA delivery technology; &

* commercializing any products for which we receippraval from the FDA and foreign regulatory autkies

Our electroporation equipment and product candsait require extensive additional clinical studgd evaluation, regulatory approval
in multiple jurisdictions, substantial investmentssignificant marketing efforts before we genegatg revenues from product sales. We are
not permitted to market or promote our electropora¢quipment and product candidates before wawecegulatory approval from the FDA
or comparable foreign regulatory authorities. If senot receive regulatory approval for and sudodigcommercialize any products, we will
not generate any revenues from sales of electriporaquipment and products, and we may not betaldentinue our operations.

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

Our human vaccine programs are in the early stafyessearch and development, and currently incladeine product candidates in
discovery, pre-clinical studies and Phase | ardlinical studies. There are limited data regardhgefficiency of synthetic vaccines compared
with conventional vaccines, and we must conductiestantial amount of additional research and dgmémt before any regulatory authority
will approve any of our vaccine product candidafése success of our efforts

29




Table of Contents

to develop and commercialize our vaccine productichates could fail for a number of reasons. Fangxle, we could experience delays in
product development and clinical trials. Our vaegimoduct candidates could be found to be ineffeair unsafe, or otherwise fail to receive
necessary regulatory clearances. The productafafand effective, could be difficult to manufaetwn a large scale or uneconomical to ma
or our competitors could develop superior vacciregpcts more quickly and efficiently or more efiegety market their competing products.

In addition, adverse events, or the perceptiorduéese events, relating to vaccines and vaccirieegltechnologies may negatively
impact our ability to develop commercially succasstccine products. For example, pharmaceuticalpamies have been subject to claims
that the use of some pediatric vaccines has caquemsdnal injuries, including brain damage, centeal/ous system damage and autism. These
and other claims may influence public perceptiothefuse of vaccine products and could result éaigr governmental regulation, stricter
labeling requirements and potential regulatory ykela the testing or approval of our potential prois.

We will need substantial additional capital to déee our synthetic vaccine and electroporation deliy technology and other product
candidates and for our future operations.

Conducting the costly and time consuming resegmahclinical and clinical testing necessary to obtagulatory approvals and bring ¢
vaccine delivery technology and product candidaienarket will require a commitment of substanfiadds in excess of our current capital.
Our future capital requirements will depend on méagjors, including, among others:

« the progress of our current and new product deveop program:

« the progress, scope and results of ourctireeal and clinical testin

« the time and cost involved in obtaining regulatapprovals

» the cost of manufacturing our products and prodantdidate:

< the cost of prosecuting, enforcing and defendirgjregy patent infringement claims and other intéllatproperty right:
e competing technological and market developmentd

e our ability and costs to establish and maintaillaborative and other arrangements with thirdiparto assist in potentially bringing
our products to market.

Additional financing may not be available on acedt terms, or at all. Domestic and internatiorgtital markets have been
experiencing heightened volatility and turmoil, rmakit more difficult to raise capital through ttesuance of equity securities. Furthermore, a
a result of the recent volatility in the capitalnkets, the cost and availability of credit has baed may continue to be adversely affected by
illiquid credit markets and wider credit spreaden€ern about the stability of the markets genemllg the strength of counterparties
specifically has led many lenders and institutianaéstors to reduce, and in some cases ceaseui@y funding to borrowers. To the extent
we are able to raise additional capital throughstile of equity securities or we issue securitieoinnection with another transaction, the
ownership position of existing stockholders coutdslibstantially diluted. If additional funds aréseal through the issuance of preferred stock
or debt securities, these securities are likelyaee rights, preferences and privileges senioutaccommon stock and may involve significant
fees, interest expense, restrictive covenantstangdranting of security interests in our assetsctbhting interest rates could also increase the
costs of any debt financing we may obtain. Raisiagjtal through a licensing or other transactioroining our intellectual property could
require us to relinquish valuable intellectual mup rights and thereby sacrifice long-term valoeshort-term liquidity.

Our failure to successfully address ongoing ligyidequirements would have a substantially negatiygact on our business. If we are
unable to obtain additional capital on acceptadlms when needed, we may need to take actionadiatsely affect our business, our stock
price and our ability to achieve cash flow in theufe, including possibly surrendering our rigltsoéme technologies or product opportunities
delaying our clinical trials or curtailing or ceagioperations.

We depend upon key personnel who may terminatertbeiployment with us at any time and we may neediite additional qualified
personnel in order to obtain financing, pursue calborations or develop or market our product candids.

The success of our business strategy will depeadsignificant degree upon the continued serviéégp management, technical and
scientific personnel and our ability to attract aathin additional qualified personnel and managecduding personnel with expertise in
clinical trials, government regulation, manufaatigri marketing and other areas. Competition foritjedlpersonnel is intense among
companies, academic institutions and other orgéniz If we are unable to attract and retain kesspnnel and advisors, it may negatively
affect our ability to successfully develop, testienercialize and market our products and produndidates.
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We face intense and increasing competition and marfiyour competitors have significantly greater ragges and experience.

Many other companies are pursuing other formseaitinent or prevention for diseases that we taFgetexample, many of our
competitors are working on developing and testisiNH, HLN1 and universal influenza vaccines, aneéss\H1N1 vaccines developed by our
competitors have been approved for human use. @upetitors and potential competitors include lgsggarmaceutical and medical device
companies and more established biotechnology coiegarhese companies have significantly greatanfiral and other resources and greate
expertise than us in research and developmentiisg@overnment contracts and grants to suppogares and development efforts,
manufacturing, pre-clinical and clinical testingpta@ining regulatory approvals and marketing. Thés/make it easier for them to respond mor
quickly than us to new or changing opportunitieshnhologies or market needs. Many of these conopgtiperate large, well-funded research
and development programs and have significant ptscapproved or in development. Small companies agy prove to be significant
competitors, particularly through collaborativesamgements with large pharmaceutical companiesroutfn acquisition or development of
intellectual property rights. Our potential compmt also include academic institutions, governmaleajencies and other public and private
research organizations that conduct research,psekt protection and establish collaborative @eaments for product and clinical
development and marketing. Research and developmyesthers may seek to render our technologiesartyets obsolete or noncompetitive.

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

We have entered into, or may enter into, distriiutico-promotion, partnership, sponsored researdlother arrangements for
development, manufacturing, sales, marketing andratommercialization activities relating to ouogucts. For example, in the past we have
entered into a license and collaboration agreeméhtMerck. The amount and timing of resources &gpby our collaborators are largely
outside of our control.

Wyeth terminated one of our existing collaboratagmeements. If any of our other current or futlokaborators breaches or terminates
our agreements, or fails to conduct our collabgeasictivities in a timely manner, our commercidiiza of products could be diminished or
blocked completely. It is possible that collaboratwill change their strategic focus, pursue atiéue technologies or develop alternative
products, either on their own or in collaboratioitmothers. 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 collaborative agreemeéidwever, we may not be able to successfully tiggoany additional collaborative
arrangements and, if established, these relatipashay not be scientifically or commercially susfek Our success in the future depends in
part on our ability to enter into agreements witheo highlyregarded organizations. This can be difficult dueternal and external constrai
placed on these organizations. Some organizati@ystrave insufficient administrative and relatedasfructure to enable collaborations with
many companies at once, which can extend the tita@és to develop, negotiate and implement algotktion. Once news of discussions
regarding possible collaborations are known inntteglical community, regardless of whether the nevegcurate, failure to announce a
collaborative agreement or the entity's announcéiea collaboration with another entity may resaladverse speculation about us, resulting
in harm to our reputation and our business.

Disputes could also arise between us and our egisti future collaborators, as to a variety of m¥asttincluding financial and intellectual
property matters or other obligations under oueagrents. These disputes could be both expensivenagaonsuming and may result in
delays in the development and commercializatioousfproducts or could damage our relationship wittollaborator.

A small number of licensing partners and governmesdntracts account for a substantial portion of ovevenue,

We currently derive, and in the past we have ddrigesignificant portion of our revenue from a lied number of licensing partners and
government grants and contracts. For example, gltiia year ended December 31, 2012, the NIAID aBXVht'l accounted for
approximately 69% and 14%, of our consolidated merge respectively. If we fail to sign additionatute contracts with major licensing
partners and the government, if a contract is éelay deferred, or if an existing contract expoess canceled and we fail to replace the
contract with new business, our revenue would hemely affected.

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

We have entered into agreements with governmemicégge such as the NIAID and the US Army, and werid to continue entering into
these agreements in the future. Our business fimibadependent on the continued performance by
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these government agencies of their responsibilitieter these agreements, including adequate cewtifunding of the agencies and their
programs. We have no control over the resourceduamting that government agencies may devote teetlhgreements, which may be subject
to annual renewal and which generally may be teateih by the government agencies at any time.

Government agencies may fail to perform their resgalities under these agreements, which may ctesa to be terminated by the
government agencies. In addition, we may fail tdgren our responsibilities under these agreemaviésy of our government agreements are
subject to audits, which may occur several yeaes #fie period to which the audit relates. If adigigdentifies significant unallowable costs,
could incur a material charge to our earnings duction in our cash position. As a result, we mayhsuccessful entering, or ineligible to
enter, into future government agreements.

Our quarterly operating results may fluctuate sidigantly.

We expect our operating results to be subject &otqtly fluctuations. Our net loss and other opegatesults will be affected by
numerous factors, including:

e variations in the level of expenses related toadectroporation equipment, product candidates mréudevelopment prograr

e expenses related to corporate transactions, imguaties not fully complete

e addition or termination of clinical trials or fundj suppor

e any intellectual property infringement lawsuit itniah we may become involve

* any legal claims that may be asserted against asyoof our officers

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

e our execution of any collaborative, licensingsomilar arrangements, and the timing of paymergsway make or receive under
these arrangements; and

- if any of our products receives regulatory apprptta levels of underlying demand for our prodt

If our quarterly operating results fall below thgectations of investors or securities analyses pitice of our common stock could
decline substantially. Furthermore, any quartddgtfiations in our operating results may, in tuanse the price of our stock to fluctuate
substantially. We believe that quarterly comparssofiour financial results are not necessarily rivegal and should not 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 thenthie United States

We need FDA approval prior to marketing our elgopbration equipment and products in the United Stdfeve fail to obtain FDA
approval to market our electroporation equipmeit roeduct 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 process, winickudes evaluation of pre-clinical studies andickl trials of our products as well as
the evaluation of our manufacturing processes amdhird-party contract manufacturers' facilitieslengthy, expensive and uncertain. To
receive approval, we must, among other things, dstnate with substantial evidence from weshtrolled clinical trials that our electroporat
equipment and product candidates are both safeféactive for each indication for which approvakmught. Satisfaction of the approval
requirements typically takes several years andithe needed to satisfy them may vary substantibbged on the type, complexity and novelty
of the product. We do not know if or when we migdtteive regulatory approvals for our electroporagquipment and any of our product
candidates currently under development. Moreover,approvals that we obtain may not cover all ef ¢hinical indications for which we are
seeking approval, or could contain significant tatibns in the form of narrow indications, warningeecautions or contra-indications with
respect to conditions of use. In such event, oilityln generate revenues from such products wheadreatly reduced and our business woul
be harmed.

The FDA has substantial discretion in the apprpvatess and may either refuse to consider ouregifan for substantive review or m
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 appoweapplication, it may require that we condualitidnal clinical, pre-clinical or
manufacturing validation studies and submit thaa defore it will reconsider our application. Degamg on the extent of these or any other
studies, approval of any applications that we stibmay be delayed by several years, or may reqsite expend more resources than we have
available. It is also possible that additional sadif performed and completed, may not be sufgkssconsidered sufficient by the FDA for
approval or even to make
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our applications approvable. If any of these outesmccur, we may be forced to abandon one or nfaverapplications for approval, which
might significantly harm our business and prospects

It is possible that none of our products or anydpt we may seek to develop in the future will evetain 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 sitgeand sustaining profitability.

Clinical trials involve a lengthy and expensive pmess with an uncertain outcome, and results of éarktudies and trials may not be
predictive of future trial results

Clinical testing is expensive and can take manys/gmcomplete, and its outcome is uncertain. Faib@n occur at any time during the
clinical trial process. The results of pre-clinistlidies and early clinical trials of our produttay not be predictive of the results of later-stage
clinical trials. Results from one study may notrélected or supported by the results of similadss. 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 despiteraprogressed through peénical studies and initial clinical testing. Thime required to obtal
approval by the FDA and similar foreign authoritiesinpredictable but typically takes many yeat®fang the commencement of clinical
trials, depending upon numerous factors. In addljtagproval policies, regulations, or the type angbunt of clinical data necessary to gain
approval may change. We have not obtained regylagmproval for any human-use products.

Our products could fail to complete the clinic@ltiprocess for many reasons, including the foltayvi

* we may be unable to demonstrate to the satisfaof the FDA or comparable foreign regulatorytremities that our electroporation
equipment and a product candidate are safe anctigéfidor any indication;

< the results of clinical trials may not meet tbeel of statistical significance required by tHeA-or comparable foreign regulatory
authorities for approval;

- the FDA or comparable foreign regulatory authositieay disagree with the design or implementatioousfclinical trials
« we may not be successful in enrolling a sufficiemiber of participants in clinical tria

* we may be unable to demonstrate that our eleotadion equipment and a product candidate's dirind other benefits outweigh
its safety risks;

e we may be unable to demonstrate that our eleotadion equipment and a product candidate presenésivantage over existing
therapies, or over placebo in any indications forcl the FDA requires a placebo-controlled trial;

» the FDA or comparable foreign regulatory auttiesimay disagree with our interpretation of daterf pre-clinical studies or
clinical trials;

« the data collected from clinical trials of ouoguct candidates may not be sufficient to supff@tsubmission of a new drug
application or other submission or to obtain retpriaapproval in the United States or elsewhere;

- the FDA or comparable foreign regulatory auttiesimay fail to approve the manufacturing processdacilities of us or third-
party manufacturers with which we or our collaboratcontract for clinical and commercial suppliascl

- the approval policies or regulations of the FBrAcomparable foreign regulatory authorities may#icantly change in a manner
rendering our clinical data insufficient for appabv

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

Delays in the commencement or completion of cliniesting could significantly affect our productvééopment 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 clintical;
« adverse results from third party clinical trialgaiving gene based therapies and the regulatopore theret

* reaching agreement on acceptable terms witlppatve CROs and trial sites, the terms of whiah lza subject to extensive
negotiation and may vary significantly among diéier CROs and trial sites;

«  future bans or stricter standards imposed on gaseddtherapy clinical tria
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« manufacturing sufficient quantities of our elecwogtion equipment and product candidates for uséinical trials
« obtaining institutional review board, or IRB, appabto conduct a clinical trial at a prospectivie;

»  slower than expected recruitment and enrollnoépiatients to participate in clinical trials fowvariety of reasons, including
competition from other clinical trial programs fgimilar indications;

e conducting clinical trials with sites internatiolyaflue to regulatory approvals and meeting intéoma standard

e retaining patients who have initiated a clinit@l but may be prone to withdraw due to sideet$ from the therapy, lack of
efficacy or personal issues, or who are lost ttherrfollow-up; and

e collecting, reviewing and analyzing our clinicaatrdata

Clinical trials may also be delayed as a resuéirobiguous or negative interim results. In additelinical trial may be suspended or
terminated by us, the FDA, the IRB overseeing thecal trial at issue, any of our clinical triatas with respect to that site, or other regulaton
authorities due to a number of factors, including:

« failure to conduct the clinical trial in accordangith regulatory requirements or our clinical prots

* inspection of the clinical trial operations dat sites by the FDA or other regulatory authestresulting in the imposition of a
clinical hold;

e unforeseen safety issues;

« lack of adequate funding to continue the clinicili

If we experience delays in completion of, or if teeminate, any of our clinical trials, the commargirospects for our electroporation
equipment and our product candidates may be haameaur ability to generate product revenues véltlblayed. In addition, many of the
factors that cause, or lead to, a delay in the cenamment or completion of clinical trials may aldtimately lead to the denial of regulatory
approval of a product candidate. Further, delayhéncommencement or completion of clinical triaiay 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, we aur collaborators may not be able to obtain rdgtory approval for or commercialize
our product candidates.

We and our collaborators have entered into agreemdth CROs to provide monitors for and to mandgta for our on-going clinical
programs. We and the CROs conducting clinicalgrial our electroporation equipment and producticdates are required to comply with
current good clinical practices, or GCPs, reguratiand guidelines enforced by the FDA for all of products in clinical development. The
FDA enforces GCPs through periodic inspectionsiaf $ponsors, principal investigators and trigesi If we or the CROs conducting clinical
trials of our product candidates fail to complywépplicable GCPs, the clinical data generatetierctinical trials may be deemed unreliable
and the FDA may require additional clinical triailsfore approving any marketing applications.

If any relationships with CROs terminate, we or ooltaborators may not be able to enter into areaments with alternative CROs. In
addition, these third-party CROs are not our emgdsy and we cannot control whether or not they téesafficient time and resources to our
on-going clinical programs or perform trials eféntly. These CROs may also have relationships ethbr commercial entities, including our
competitors, for whom they may also be conductingaal studies or other drug development actigitiehich could harm our competitive
position. If CROs do not successfully carry outititentractual duties or obligations or meet expdateadlines, if they need to be replaced, ol
if the quality or accuracy of the clinical datayrebtain is compromised due to the failure to adherour clinical protocols, regulatory
requirements, or for other reasons, our clinidalgrmay be extended, delayed or terminated, anchayenot be able to obtain regulatory
approval for or successfully commercialize our pirdccandidates. As a result, our financial resattd the commercial prospects for our
product candidates would be harmed, our costs dnaidase and our ability to generate revenuesidoeildelayed. Cost overruns by or
disputes with our CROs may significantly increase @éxpenses.

Even if our products receive regulatory approvdiely may still face future development and regulatatifficulties.

Even if United States regulatory approval is oledirthe FDA may still impose significant restricisoon a product's indicated uses or
marketing or impose ongoing requirements for padiptcostly post-approval studies. This governnaéonersight may be particularly strict
with respect to gene based therapies. Our proailitalso be subject to ongoing FDA requirementseaing the labeling, packaging, storage
advertising, promotion, record keeping and submoissif safety and other post-market informationadidition, manufacturers of drug products
and their facilities are subject to continual revignd periodic inspections by the FDA and otheulaigpry authorities for compliance with
current good manufacturing
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practices, or cGMP, regulations. If we or a reqaiaagency discover previously unknown problem$aiproduct, such as adverse events of
unanticipated severity or frequency, or problenthuhe facility where the product is manufactur@degulatory agency may impose
restrictions on that product, the manufacturersyincluding requiring withdrawal of the produabrin the market or suspension of
manufacturing. If we, our product candidates orrtfaufacturing facilities for our product candidateail to comply with applicable regulatory
requirements, a regulatory agency may:

e issue Warning Letters or untitled lett

e impose civil or criminal penaltie

e suspend regulatory appro\

e suspend any ongoing clinical tri¢

» refuse to approve pending applications or supplésrterapplications filed by L

e impose restrictions on operations, including cosy manufacturing requirements

* seize or detain products or require us to initeaproduct reca

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

In order to market any electroporation equipmert roduct candidates outside of the United Statesnust establish and comply with
numerous and varying regulatory requirements oérotiountries regarding safety and efficacy. Apprgvacedures vary among countries and
can involve additional product testing and addiicedministrative review periods. The time requitedbtain approval in other countries
might differ from that required to obtain FDA appab The regulatory approval process in other coemimay include all of the risks detailed
above regarding FDA approval in the United Statewell as other risks. Regulatory approval in ooentry does not ensure regulatory
approval in another, but a failure or delay in atitay regulatory approval in one country may havesgative effect on the regulatory proces
others. Failure to obtain regulatory approval imestcountries or any delay or setback in obtaisinch approval could have the same adverse
effects detailed above regarding FDA approval stthnited States. Such effects include the risksahaproduct candidates may not be
approved for all indications requested, which cdutdt the uses of our product candidates and faawvadverse effect on their commercial
potential or require costly, post-marketing follayp-studies.

We face potential product liability exposure anélsuccessful claims are brought against us, we niragur substantial liability.

The use of our electroporation equipment and syicthraccine candidates in clinical trials and théesof any products for which we
obtain marketing approval expose us to the righrofluct liability claims. Product liability clainmight be brought against us by consumers,
health care providers, pharmaceutical companieshars selling or otherwise coming into contactwatr products. For example,
pharmaceutical companies have been subject to sldiat the use of some pediatric vaccines has daessonal injuries, including brain
damage, central nervous system damage and autisnth@se companies have incurred material costefend these claims. If we cannot
successfully defend ourselves against productlifialsiaims, we could incur substantial liabilitieds addition, regardless of merit or eventual
outcome, product liability claims may result in:

e decreased demand for our product candic

e impairment of our business reputati

« withdrawal of clinical trial participant

e costs of related litigatio

e distraction of management's attention from our prinbusines:
e substantial monetary awards to patients or ottemelnts

* loss of revenues; a

e inability to commercialize our produc

We have obtained product liability insurance cogeréor our clinical trials, but our insurance cage may not be sufficient to reimbu
us for any expenses or losses we may suffer. Mereawsurance coverage is becoming increasinglgmsipe, and, in the future, we may not
be able to maintain insurance coverage at a reakpoast or in sufficient amounts to protect usiagtdosses due to liability. On occasion,
large judgments have been awarded in class aetwsuits based on products that had unanticipatiedesfects. A successful product liability
claim or series of claims brought against us cealdse our stock price to decline and, if judgmerteed our insurance coverage, could
adversely affect our business.
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We currently have no marketing and sales organipatiand 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 ourgutucts, we may not be able to generate
product revenues

We currently do not have a sales organizationtfermbarketing, sales and distribution of our elgmration equipment and product
candidates. In order to commercialize any prodwetgsmust build our marketing, sales, distributior@nagerial and other non-technical
capabilities or make arrangements with third partieperform these services. We contemplate eskabdj our own sales force or seeking third
party partners to sell our products. The establesitrand development of our own sales force to nmankg products we may develop will be
expensive and time consuming and could delay angymt launch, and we may not be able to succegsfailelop this capability. We will also
have to compete with other pharmaceutical and biwtelogy 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 lowevenues than if we commercialized these
products ourselves. In addition, we may have lati@o control over the sales efforts of third fg&rinvolved in our commercialization efforts.
In the event we are unable to develop our own nigngx@nd sales force or collaborate with a thirdpanarketing and sales organization, we
would not be able to commercialize our product detes which would negatively impact our abilitygenerate product revenues.

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

The commercial success of our electroporation engeip and product candidates for which we obtairketarg approval from the FDA
or other regulatory authorities will depend upoe Htceptance of these products by both the mezhoaiunity and patient population.
Coverage and reimbursement of our product candidatehird-party payors, including government paygenerally is also necessary for
optimal commercial success. The degree of marlespaance of any of our approved products will dejpem a number of factors, including:

e our ability to provide acceptable evidence of sagetd efficacy

* the relative convenience and ease of administr;

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

e limitations or warnings contained in a produEf®A-approved labeling, including, for example, grtial “black box"warning:
e availability of alternative treatmen

e pricing and cost effectivene

« the effectiveness of our or any future collaborsiteales and marketing stratec

e our ability to obtain sufficient thirgarty coverage or reimbursement;

« the willingness of patients to pay out of pockethe absence of thirdarty coverag

If our electroporation equipment and product caattid are approved but do not achieve an adequatieofeacceptance by physicians,
health care payors and patients, we may not gensudficient revenue from these products, and wg med become or remain profitable. In
addition, our efforts to educate the medical comitywand 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 reimburaent policies which, if not favorable to our prodticandidates, could hinder or prevent
our products' commercial success.

Our ability to commercialize our electroporatiorugament and product candidates successfully wiblethel in part on the extent to which
governmental authorities, private health insurexs @ther third-party payors establish appropriatecage and reimbursement levels for our
product candidates and related treatments. Aseslibtd for coverage and reimbursement, third-paagyors generally require that drug
products have been approved for marketing by tha.RAbird-party payors also are increasingly chalieg the effectiveness of and prices
charged for medical products and services. We roap@ able to obtain third-party coverage or reirsbment for our products in whole or in
part.

Healthcare reform measures could hinder or preventr products' commercial succes

In both the United States and certain foreign dicgons there have been, and we anticipate thékeentinue to be, a number of
legislative and regulatory changes to the healthsgstem that could impact our ability to sell afipur products profitably. In the United
States, the Federal government recently passethbaid reform legislation, the Patient Protectiod Affordable Care Act, or the ACA. The
provisions of the ACA are effective on various dabeer the next several years. While many of theailderegarding the implementation of the
ACA are yet to be determined, we believe there béll

36




Table of Contents

continuing trends towards expanding coverage tcenmatividuals, containing health care costs andrawvipg quality. At the same time, the
rebates, discounts, taxes and other costs asabeidtethe ACA are expected to be a significant tcoghe pharmaceutical industry.

The continuing efforts of the government, insuracoepanies, managed care organizations and othiergpaf healthcare services to
make and implement healthcare reforms may advesstlyt:

e our ability to set a price we believe is fair farrg@roducts
e our ability to generate revenues and achieve ontaiai profitability
« the availability of capital; ar

e our ability to obtain timely approval of our prodsi

If we fail to comply with applicable healthcare retations, we could face substantial penalties anar dousiness, operations and financis
condition could be adversely affected.

Certain federal and state healthcare laws andatgok pertaining to fraud and abuse and patiggte's may be applicable to our
business. We could be subject to healthcare fraddhuse and patient privacy regulation by botHféderal government and the states in
which we conduct our business, without limitatidhe laws that may affect our ability to operatdude:

« the federal healthcare program Anti-Kickbackt&s which prohibits, among other things, peopdarf soliciting, receiving or
providing remuneration, directly or indirectly, ituduce either the referral of an individual, foritam or service or the purchasing
or ordering of a good or service, for which paymmaty be made under federal healthcare programsasuttte Medicare and
Medicaid programs;

- federal false claims laws which prohibit, amarier things, individuals or entities from knowipgiresenting, or causing to be
presented, claims for payment from Medicare, Madicar other third-party payors that are falserautiulent;

« the ACA expands the government's investigative enforcement authority and increases the pesdtifefraud and abuse,
including amendments to both the False Claims Adtthe Anti-Kickback Statute to make it easier timdp suit under those
statutes;

« the federal Health Insurance Portability and @attability Act of 1996, or HIPAA, which prohibiexecuting a scheme to defraud
any healthcare benefit program or making falseestants relating to healthcare matters and whiahialposes certain
requirements relating to the privacy, security radsmission of individually identifiable healtHfénmation;

« the Federal Food, Drug, and Cosmetic Act, whaictong other things, strictly regulates drug prodnatketing, prohibits
manufacturers from marketing drug products forlalfel use and regulates the distribution of druggdas; and

» state law equivalents of each of the above fddaws, such as anti-kickback and false claimslawich may apply to items or
services reimbursed by any third-party payor, idtlg commercial insurers, and state laws govertiiegorivacy and security of
health information in certain circumstances, mahwhich differ from each other in significant waged often are not preempted
by HIPAA, thus complicating compliance efforts.

Additionally, the compliance environment is chamgiwith more states, such as California and Masssatts, mandating implementation
of compliance programs, compliance with industhjiet codes, and spending limits, and other states) as Vermont, Maine, and Minnesota
requiring reporting to state governments of giftampensation, and other remuneration to physicldnder the ACA, starting in 2012,
pharmaceutical companies will be required to re@orgtransfers of value made to doctors and tegdispitals and to disclose such data to
HHS, with initial disclosure to HHS due in 2013.€Be laws all provide for penalties for non-compd@anThe shifting regulatory environment,
along with the requirement to comply with multigleisdictions with different compliance and/or refog requirements, increases the
possibility that a company may run afoul of onerare laws.

If our operations are found to be in violation ajaf the laws described above or any other governtal regulations that apply to us, we
may be subject to penalties, including civil andnimal penalties, damages, fines and the curtaitraerestructuring of our operations. Any
penalties, damages, fines, curtailment or restringof our operations could adversely affect duifity to operate our business and our
financial results. Any action against us for viaatof these laws, even if we successfully defegairest it, could cause us to incur significant
legal expenses and divert our management's attefntio the operation of our business. Moreoverjeaghg 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 candiain the volumes that we requi
on a timely basis, or fail to comply with stringerggulations, we may face delays in the developnam commercialization of our
electroporation equipment and product candidates.

We manufacture some components of our electroporatistems and utilize the services of contractufsarurers to manufacture the
remaining components of these systems and our predpplies for clinical trials. The manufactureoof systems and product supplies
requires significant expertise and capital investimiacluding the development of advanced manufarjuechniques and process controls.
Manufacturers often encounter difficulties in protion, particularly in scaling up for commerciabguction. These problems include
difficulties with production costs and yields, gtiatontrol, including stability of the equipmemntdproduct candidates and quality assurance
testing, shortages of qualified personnel, as agtompliance with strictly enforced federal, staid foreign regulations. If we or our
manufacturers were to encounter any of these diffés or our manufacturers otherwise fail to coynpith their obligations to us, our ability
provide our electroporation equipment to our padreend products to patients in our clinical triatso commercially launch a product would
jeopardized. Any delay or interruption in the syppt clinical trial supplies could delay the comiia of our clinical trials, increase the co
associated with maintaining our clinical trial pram and, depending upon the period of delay, requsrto commence new trials at significant
additional expense or terminate the trials complete

In addition, all manufacturers of our products ma@nply with cGMP requirements enforced by the RBugh its facilities inspection
program. These requirements include, among otlmegthquality control, quality assurance and theegation and maintenance of records anc
documentation. Manufacturers of our products mayrzble to comply with these cGMP requirementsaiticl other FDA, state and foreign
regulatory requirements. We have little controlromer manufacturers' compliance with these regufatiand standards. A failure to comply
with these requirements may result in fines and panalties, suspension of production, suspensiaelay in product approval, product
seizure or recall, or withdrawal of product appioifahe safety of any product is compromised tlweur or our manufacturers' failure to
adhere to applicable laws or for other reasonsynag not be able to obtain regulatory approval fosuxcessfully commercialize our products,
and we may be held liable for any injuries sustiag a result. Any of these factors could causglaydf clinical trials, regulatory
submissions, approvals or commercialization ofgpaducts, entail higher costs or result in our bainable to effectively commercialize our
products. Furthermore, if our manufacturers faillédiver the required commercial quantities omaety basis, pursuant to provided
specifications and at commercially reasonable price may be unable to meet demand for our produnctsvould lose potential revenues.

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

We may acquire, iticense, develop and/or market additional prodaats product candidates. The success of these actapends part
upon our ability to identify, select and acquiremising product candidates and products.

The process of proposing, negotiating and impleingra license or acquisition of a product candidatapproved product is lengthy and
complex. Other companies, including some with sutilly greater financial, marketing and sale®ueses, may compete with us for the
license or acquisition of product candidates art@ged products. We have limited resources to iffeahd execute the acquisition or in-
licensing of third-party products, businesses a&otiiiologies and integrate them into our curremggtfucture. Moreover, we may devote
resources to potential acquisitions or in-licensipgortunities that are never completed, or we fa#yo realize the anticipated benefits of
such efforts. We may not be able to acquire thiatsitp additional product candidates on termswleafind acceptable, or at all.

In addition, future acquisitions may entail numeraperational and financial risks, including:

e exposure to unknown liabilitie

« disruption of our business and diversion of our agment's time and attention to develop acquiredyats or technologie
« incurrence of substantial debt or dilutive issuanaiesecurities to pay for acquisitio

« higher than expected acquisition and integraticsts

e increased amortization expen:

- difficulty and cost in combining the operations gredsonnel of any acquired businesses with ouradip@s and personn

« impairment of relationships with key supplierscastomers of any acquired businesses due to esangnanagement and
ownership; and

* inability to retain key employees of any acquiregihesse
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Further, any product candidate that we acquire ragyire additional development efforts prior to eonercial sale, including extensive
clinical testing and approval by the FDA and apddie foreign regulatory authorities. All produchdadates are prone to risks of failure typical
of product development, including the possibilltatt a product candidate will not be shown to béicahtly safe and effective for approval by
regulatory authorities.

Our business involves the use of hazardous mater@hd we and our third-party manufacturers must cpty with environmental laws and
regulations, which can be expensive and restrictthae do business.

Our and our third-party manufacturers' activitimgalve the controlled storage, use and disposhhafirdous materials, including the
components of our product candidates and othertiaaa compounds. We and our manufacturers arecubjéederal, state and local laws
regulations governing the use, manufacture, stofzayedling and disposal of these hazardous matetrathe event of an accident, state or
federal authorities may curtail the use of thestenes 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, whistould harm our business and financial condition.

We may have actions brought against us by stockhelalating to the Merger, past transactions, ghain our stock price or other
matters. Any such actions could give rise to sutistbdamages, 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 conditiad reputation. Litigation can be costly, tim&eming and disruptive to business
operations. The defense of lawsuits could alsoltresdiversion of our management's time and aibenaway from business operations, which
could harm our business.

Our results of operations and liquidity needs coulé materially affected by market fluctuations ageneral economic conditions.

Our results of operations could be materially afddoy economic conditions generally, both in thétéd States and elsewhere around
the world. Recently, concerns over inflation, eyergsts, geopolitical issues, the availability @ogt of credit, the United States mortgage
market and a declining residential real estate starkthe United States have contributed to in@éamlatility and diminished expectations for
the economy and the markets going forward. Thesers combined with volatile oil prices, declinibgsiness and consumer confidence and
increased unemployment, have precipitated an eccn@ression. Domestic and international capitalkets have also been experiencing
heightened volatility and turmoil. These events tredcontinuing market upheavals may have an adwadfect on us. In the event of a
continuing market downturn, our results of operaioould be adversely affected. Our future cosiplfity or debt capital and access to the
capital markets could be adversely affected, amdstack 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 gdtiefr contractual commitments, our business
could suffer. In addition, we maintain significarhounts of cash and cash equivalents at one orfnareial institutions that are in excess of
federally insured limits. Given the current instépiof financial institutions, we may experienaesses on these deposits.

Risks Related to Our Intellectual Property

It is difficult and costly to generate and protectr intellectual property and our proprietary tecluogies, and we may not be able to ens
their protection.

Our commercial success will depend in part on oltgiand maintaining patent, trademark, trade $eanel other intellectual property
protection relating to our electroporation equipireemd product candidates, as well as successfafgndliing these intellectual property rights
against third-party challenges.

The patent positions of pharmaceutical and bioteldgy companies can be highly uncertain and invotv@plex legal and factual
guestions for which important legal principles reamanresolved. The laws and regulations regardiegdreadth of claims allowed in
biotechnology patents has evolved over recent yaatontinues to undergo review and revision, bothe United States. The biotechnology
patent situation outside the United States carvba more uncertain depending on the country. Chaimgeither the patent laws or in
interpretations of patent laws in the United Stated other countries may diminish the value ofintellectual property. Accordingly, we
cannot predict the breadth of claims that may lmwald or enforced in our licensed patents, ourmtater in third-party patents, nor can we
predict the likelihood of our patents survivingatgnt validity challenge.
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The degree of future protection for our intelle¢for@perty rights is uncertain, because legal decisnaking can be unpredictable,
thereby often times resulting in limited protectiarhich may not adequately protect our rights anpeus to gain or keep our competitive
advantage, or resulting in an invalid or unenfobdegatent. For example:

* we, or the parties from whom we have acquirelicensed patent rights, may not have been thetirile the underlying patent
applications or the first to make the inventionsered by such patents;

« the named inventors or co-inventors of patenisatent applications that we have licensed oriaedumay be incorrect, which may
give rise to inventorship and ownership challenges;

e others may develop similar or alternative tedbg@s, or duplicate any of our products or tecbgas that may not be covered by
our patents, including design-arounds;

* pending patent applications may not result in idgeegents

» the issued patents covering our products arfthtdogies may not provide us with any competitidgantages or have any
commercial value;

» theissued patents may be challenged and invatidataendered unenforceat

« theissued patents may be subject to reexarnimatihich could result in a narrowing of the scopelaims or cancellation of
claims found unpatentable;

« we may not develop or acquire additional proprietachnologies that are patenta
e our trademarks may be invalid or subject to a tpady's prior use; |

» our ability to enforce our patent rights willnd on our ability to detect infringement, anigjéition to enforce patent rights may
not be pursued due to significant financial coditggrsion of resources, and unpredictability ohedrable result or ruling.

We depend, in part, on our licensors and collalbosab protect a portion of our intellectual prageights. In such cases, our licensors
and collaborators may be primarily or wholly resgibte for the maintenance of patents and prosetuatigpatent applications relating to
important areas of our business. If any of thestgsafail to adequately protect these products vgisued patents, our business and prospects
would be harmed significantly.

We also may rely on trade secrets to protect amelogy, especially where we do not believe papeotection is appropriate or
obtainable. However, trade secrets are difficufinmtect. Although we use reasonable efforts tagatoour trade secrets, our employees,
consultants, contractors, outside scientific calalbors and other advisors may unintentionally ilfudly disclose our trade secrets to
competitors. Enforcing a claim that a third-panyity illegally obtained and is using any of ouade secrets is expensive and time consuming
and the outcome is unpredictable. In addition, tooutside the United States are sometimes letisgvib protect trade secrets. Moreover, our
competitors may independently develop equivaleoitadge, methods and know-how.

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

From time to time, U.S. and other policymakers hanaposed reforming the patent laws and regulatidriseir countries. In September
2011 the America Invents Act (the Act) was signad iaw. The Act's various provisions will go irgéfect over an 18-month period. The Act
changes the current “first-to-invent” system toyatem that awards a patent to the “first-inventsfite” for an application for a patentable
invention. The Act also creates a procedure tolehgé newly issued patents in the patent officepeist-grant proceedings and new inter
parties reexamination proceedings. These changgsmake it easier for competitors to challenge atepts, which could result in increased
competition and have a material adverse effectwrpmduct sales, business and results of opestidme changes may also make it harder to
challenge third-party patents and place greatepitapce on being the first inventor to file a pat@oplication on an invention.

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

Other companies may have or may acquire intellégigerty rights that could be enforced againstfukey do so, we may be required
to alter our technologies, pay licensing fees aseeactivities. If our products or technologiesiintfe the intellectual property rights of others,
they could bring legal action against us or ougrigors or collaborators claiming damages and sgé&ianjoin any activities that they believe
infringe their intellectual property rights.

Because patent applications can take many yedsue, and there is a period when the applicagamins undisclosed to the public,
there may be currently pending applications unkntows or reissue applications that may later téstssued
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patents upon which our products or technologies imi@iynge. There could also be existing patenta/bich we are unaware that our product
technologies may infringe. In addition, if thirdrpas file patent applications or obtain paten&gming products or technologies also claime
us in pending applications or issued patents, we lmage to participate in interference or derivatiwaceedings in the United States Patent an
Trademark Office to determine priority or derivatiof the invention. If third parties file oppositi® in foreign countries, we may also have to
participate in opposition proceedings in foreighunals to defend the patentability of our filedefign patent applications.

If a third party claims that we infringe its intetitual property rights, it could cause our businesiffer in a number of ways, including:

* we may become involved in time-consuming andeaspve litigation, even if the claim is without ritethe third party's patent is
invalid or we have not infringed;

* we may become liable for substantial damagepdst infringement if a court decides that our tetbgies infringe upon a third
party's patent;

« we may be enjoined by a court to stop makintiingeor licensing our products or technologiesheitit a license 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 patents; and

« we may have to redesign our products so thatdenot infringe upon others' patent rights, whichy not be possible or could
require substantial investment or time.

If any of these events occur, our business coufersand the market price of our common stock megfide.

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 resourcesyell as the uncertainties and risks that carcaéfar business and industry, our stock
price is expected to be highly volatile and carsbigiect to substantial drops, with or even in theeace of news affecting our business. Perio
to period comparisons are not indicative of futpegformance. The following factors, in additionthe other risk factors described in this
annual report, and the potentially low volume afigs in our common stock, may have a significapaichon the market price of our common
stock, some of which are beyond our control:

« developments concerning any research and develdpoii@ical trials, manufacturing, and marketindoefs or collaboration

< fluctuating public or scientific interest in tipetential for influenza pandemic or other applmas$ for our vaccine or other product
candidates;

* our announcement of significant acquisitions, sty collaborations, joint ventures or capital catnments
« fluctuations in our operating rest

« announcements of technological innovati

e new products or services that we or our competibéfies;

< the initiation, conduct and/or outcome of intelledtproperty and/or litigation matte

< changes in financial or other estimates by seesréinalysts or other reviewers or evaluators obasmes:
e conditions or trends in bipharmaceutical or other healthcare indust

* regulatory developments in the United States ahdratountries

e negative perception of gene based thel

* changes in the economic performance and/or magteations of other biotechnology and medical decmapanie:
e additions or departures of key persor

e sales or other transactions involving our commogls

< sales or other transactions by executive officemirectors involving our common sto

e changes in accounting principl

» global unrest, terrorist activities, and econonmd ather external factors; &

e catastrophic weather and/or global disease pand
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The stock market in general has recently expergénelatively large price and volume fluctuatiorrs plarticular, the market prices of
securities of smaller biotechnology and medicalicieeompanies have experienced dramatic fluctustilbat often have been unrelated or
disproportionate to the operating results of ttmsapanies. Continued market fluctuations couldltésextreme volatility in the price of the
common stock, which could cause a decline in thaevaf the common stock. In addition, price volgtimay increase if the trading volume of
our common stock remains limited or declines.

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

Our amended and restated certificate of incorpamatbntains provisions that could delay or preeahange of control of our company
or changes in our board of directors that our gtotders might consider favorable. Some of thesgigians include:

< the authority of our board of directors to isshares of undesignated preferred stock and tondigte the rights, preferences and
privileges of these shares, without stockholderayxg;

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

+ the elimination of cumulative votin

In addition, we are governed by the provisions efttdn 203 of the Delaware General Corporate Lackwmay prohibit certain
business combinations with stockholders owning t6%nore of our outstanding voting stock. These athér provisions in our amended and
restated certificate of incorporation, amendedrastated bylaws and Delaware law could make it nddfieult for stockholders or potential
acquirers to obtain control of our board of direstor initiate actions that are opposed by the-themnent board of directors, including to delay
or impede a merger, tender offer or proxy conteablving our company. Any delay or prevention affeange of control transaction or change:
in our board of directors could cause the markieepsf our common stock to decline.

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

We have paid no cash dividends on our common dtodite, and we currently intend to retain our feitearnings, if any, to fund the
development and growth of our business. In additioa terms of any future debt or credit facilitaympreclude or limit our ability to pay any
dividends. As a result, capital appreciation, if,aof our common stock will be your sole sourcgpofential gain for the foreseeable future.

ITEM 1B. UNRESOLVED STAFF COMMENTS

We have no unresolved written comments from the Sta€ regarding our filings under the Exchange. Act

ITEM 2. PROPERTIES

We own no real property and have no plans to aedny real property in the future. Our corporatedagiarters is located at 1787 Sentry
Park West in Blue Bell, Pennsylvania. This lease gsigned on December 19, 2009 and was amendedbindfg 2012 to extend the lease ternr
for an additional year and increase the leasedespaapproximately 2,319 square feet. The leadenawl run through June 30, 2017 for a tota
of approximately 8,761 square feet. The annualuader the new lease terms was $122,000, $126/@08%75,000 for the first, second and
third year, respectively, and will be $180,000tfoe fourth year, $184,000 for the fifth year, $188) for the sixth year and $193,000 for the
seventh year. At the end of the lease term, we ti@veption of renewing this lease for an additidheee-year lease term at an annual rate
equal to the fair market rental value of the propeas defined in the lease agreement.

The corporate office in San Diego is located at9#18orrento Valley Road in San Diego, CaliforniheTease was amended in Decer
2010 to increase the leased space to approximEsedp0 square feet. The lease runs through Augys2@.3 and the annual rent based on the
new lease terms was $221,000 and $255,000 inteafid second years and will be $184,000 for #rég third year. At the end of the lease
term, we have the option of renewing this leaseafoadditional five-year lease term at an annuel €gual to the fair market rental value of the
property, as defined in the lease agreement.

We believe our current facilities will be adequeiteneet our operating needs for the foreseeahleduShould we need additional space,
we believe we will be able to secure additionakspat commercially reasonable rates.

ITEM 3. LEGAL PROCEEDINGS
Not applicable.
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ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
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PART II

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUIT Y, RELATED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

Market Informatior

Our common stock is listed and traded on the NYS&rMnder the symbol “INO.” The following table sdtsth the quarterly high and
low per share closing prices of our common stockHhe two most recent fiscal years.

Year Ended December 31,

2012 2011
Period: High Low High Low
First Quarter $ 07¢ $ 0.41 $ 152 $ 1.0¢
Second Quarter $ 0.6¢ % 04C $ 117 $ 0.57
Third Quarter $ 0.6¢ $ 0.4t $ 0.8z $ 0.57
Fourth Quarter $ 072 % 0.4€ $ 0.6 $ 0.37

As of March 8, 2013, we had approximately 229 commstockholders of record. This figure does notudel beneficial owners who hold
shares in nominee name. The closing price per siarer common stock on March 8, 2013 was $0.54epserted on the NYSE MKT.

Dividends

The payment of any dividends on our common stoetitisin the discretion of our board of directorse\Wave not paid cash dividends on
our common stock and the board of directors doégxyect to declare cash dividends on the comnurk $h the foreseeable future.

Performance Grapl

The graph below matches Inovio Pharmaceuticals'sleamulative 5-year total shareholder return ommon stock with the cumulative
total returns of the NYSE MKT Composite index ahd & & P SuperCap Biotechnology index. The graghrass that the value of the
investment in our common stock and in each of tdexes (including reinvestment of dividends) waB@n December 31, 2007 and tracks it
through December 31, 2012.
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COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*

Among Inovio Pharmaceuticals Inc., the NYSE MKT Composite Index,
and S&P SuperCap Biotechnology Index

$250
$200 4

$150

5100
550
50 !

12/07 12/08 12/09 1210 12 12112

—&—Inovio Pharmaceuticals Ine. —&— NYSE MKT Composite —a— 5&F SuperCap Biotechnology

“5100 invested on 12/31/07 in stock or index, including reinvestment of dividends,
Fiscal year ending December 31,

Copyright® 2013 S&P, a division of The McGraw-Hill Companies Inc. All ights reserved.

12/07 12/08 12/09 12/10 12/11 12/12
Inovio Pharmaceuticals, Inc. 100.0( 56.5: 123.9: 125.0: 46.5¢ 54.3(
NYSE MKT Composite 100.0( 62.1¢ 82.8: 104.1( 112.5¢ 121.0:
S&P SuperCap Biotechnology 100.0( 112.5: 110.4: 112.0¢ 138.1( 196.4:

The stock price performance included in this gragphot necessarily indicative of future stock pnerformance.

ITEM 6. SELECTED FINANCIAL DATA

The following table sets forth our selected corgaikd financial data for the periods indicatediveéer from consolidated financial

statements prepared in accordance with United S¢eerally accepted accounting principles.
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Year Ended Year Ended Year Ended Year Ended Year Ended
December 31, December 31, December 31, December 31, December 31,
2012 2011 2010 2009 2008
Operations Data:
License fee and milestone revenue $ 507,53t % 567,85t % 527,22. % 4,929,300 $ 791,40:
Revenue under collaborative research al
development arrangements 152,46 — — 125,99¢ 1,077,96
Grants and miscellaneous revenue 3,458,64! 9,227,40. 5,617,48: 4,064,801 228,26
Total revenues 4,118,65; 9,795,25 6,144,70! 9,120,11. 2,097,63:
Loss from operations (23,493,53) (21,638,54) (19,220,16) (13,957,75) (13,658,46)
Interest and other income, net 166,11 34,28¢ 147,40¢ 30,32¢ 550,35
Change in fair value of common stock
warrants 1,982,62 8,690,65! 2,403,92. (1,286,88) 142,48¢
Gain (Loss) on investment in affiliated
entity 1,631,81! (2,390,49) (969,919 (9,244,61) —
Net loss (19,712,98) (15,304,09) (17,638,74) (24,458,92) (12,965,62)
Net loss attributable to non-controlling
interest 44,02t 51,15( 24,95( 47,43¢ —
Net loss attributable to Inovio
Pharmaceuticals, Inc. $ (19,668,95) $ (15,252,94) $ (17,613,79) $ (24,411,48) $ (12,965,62)
Per common share—basenddiluted:
Net loss $ (0.19 $ (019 $ 0.19) $ (039 $ (0.30
Net loss attributable to common
stockholders $ (0.19 $ (0.12) $ (0.17) $ (0.39) $ (0.30)
Balance Sheet Data:
Cash and cash equivalents $ 5646,02 $ 17,350,11 $ 1999848 $ 30,296,21 $  14,115,28
Short-term investments 8,034,00. 12,863,42 1,846,27. 10,397,53 —
Long-term investments — — — — 9,169,47.
Total assets 45,138,75. 61,106,56 56,067,39 80,628,91 38,987,02
Current liabilities 8,376,57 11,043,02 6,436,70:! 19,350,03 14,709,58
Accumulated deficit (229,760,12) (210,091,17) (194,838,22) (177,224,43) (152,812,94)
Total stockholders’ equity 34,857,40 47,861,66 47,100,91 61,184,94 19,106,14

ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

This report contains forward-looking statementsedédnstatements relate to future events or our éuimancial performance. In some
cases, you can identify forward-looking statemégtserminology such as “may,” “will,” “should,” “expect,” “plan,” “anticipate,” “believe,”
“estimate,” “predict,” “potential” or “continue,” t he negative of such terms or other comparable taviogy. These statements are only
predictions. Actual events or results may diffetenally.

Although we believe that the expectations reflestdte forward-looking statements are reasonaie cannot guarantee future results,
levels of activity, performance or achievementstéduer, neither we, nor any other person, assurapassibility for the accuracy and
completeness of the forward-looking statementsaieinder no obligation to update any of the fordvdmoking statements after the filing of
this Annual Report to conform such statements twahcesults or to changes in our expectations.

The following discussion of our financial conditiand results of operations should be read in codijiom with our consolidated financi
statements and the related notes and other finhidiamation appearing elsewhere in this AnnuapBe. Readers are also urged to carefully
review and consider the various disclosures madedowhich attempt to advise interested partiehieffactors which affect our business,
including without limitation the disclosures madeltem 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 thavé@aeceived regulatory approval; uncertainties irdrd in clinical trials and product
development programs, including but not limitedhe fact that pre-clinical and clinical results may
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not be indicative of results achievable in othéals or for other indications, that results fromestudy may not necessarily be reflected or
supported by the results of other similar studikaf results from an animal study may not be intiveaof results achievable in human studies,
that clinical testing is expensive and can take ynggars to complete, that the outcome of any dirti@al is uncertain and failure can occur at
any time during the clinical trial process, and tlwaur electroporation technology and DNA vaccinegy/fail to show the desired safety and
efficacy traits in clinical trials; the availabiljt of funding; the ability to manufacture vaccinendalates; the availability or potential

availability of alternative therapies or treatmeriits the conditions targeted by us or our collabtra, including alternatives that may be more
efficacious or cost-effective than any therapyreatment that we and our collaborators hope to ttgyewvhether our proprietary rights are
enforceable or defensible or infringe or allegetfifringe on rights of others or can withstand claiwf invalidity; and the impact of
government healthcare propose

Overview

We are engaged in the discovery, development, alidedy of a new generation of vaccines and imniineeapies , called synthetic
vaccines, focused on cancers and infectious dise@sg DNA-based SynCditechnology enables the design of “universal” vagsinapable
of providing cross-protection against new, unmadicsieains of pathogens such as influenza. Ourreleatation DNA delivery technology uses
brief, controlled electrical pulses to increasdutat DNA vaccine uptake. Initial human data hasveh this method can safely and significantly
increase gene expression and immune responseslifical programs include HPV/cervical cancer (dpgutic), avian influenza (preventive),
prostate cancer (therapeutic), leukemia (therapgudiCV and HIV vaccines. We are advancing precihresearch for a universal
seasonal/pandemic influenza vaccine as well ag ptioelucts. Our partners and collaborators includeversity of Pennsylvania, Drexel
University, National Microbiology Laboratory of thublic Health Agency of Canada, Program for Appiedp Technology in Health/Malaria
Vaccine Initiative (“PATH” or “MVI"), National Insitute of Allergy and Infectious Diseases (“NIAID'Merck, ChronTech, University of
Southampton, United States Military HIV ResearcogPam (“USMHRP”), U.S. Army Medical Research Ingti of Infectious Diseases
(“USAMRIID™), HIV Vaccines Trial Network (“HVTN") and Department of Homeland Security (“DHS”).

All of our potential human products are in reseaot development phases. We have not generategagryues from the sale of any
such products, and we do not expect to generatswaiyrevenues for at least the next several yéd&r=arn revenue from license fees and
milestone revenue, collaborative research and dpwetnt agreements, grants and government cont@gtproduct candidates will require
significant additional research and developmerdredf including extensive preclinical and clinibasting. All product candidates that we
advance to clinical testing will require regulatayproval prior to commercial use, and will requdignificant costs for commercialization. We
may not be successful in our research and develapafi@rts, and we may never generate sufficieatipct revenue to be profitable.

Recent Developments

On December 6, 2011, we completed an underwrittdrtigoffering relating to the sale and issuanc&,609,712 units to certain
institutional investors, consisting of 7,699,712i1@s of common stock and warrants to purchase gnegate of up to 5,774,784 additional
shares of common stock. These units include thiiapaxercise of the underwriter’s overallotmentiop of 962,465 additional units at the
public offering price. The units consist of onerghaf common stock and 0.75 of a warrant to purelwe®e share of common stock, at a
purchase price of $0.5195 per unit. The warrantg laaterm of five years and an exercise price dd%@er share. We may call the warrants if
the closing bid price of our common stock has betdaast $1.30 over 20 trading days and certaiaratbnditions are met. We received net
proceeds from the transaction of approximately $3illion, after deducting the underwriter’s discesiand other offering expenses payable.

On October 7, 2011, we entered into a Collabordligeelopment and License Agreement (the “Agreem)emith VGX Int’l. Under the
Agreement, we will co-develop with VGX Int'l our 8€on®therapeutic vaccines for hepatitis B and C infaxi¢the “Products”). Under the
terms of the agreement, VGX Int'l will receive matikng rights for the Products in Asia, excludingai, and in return will fully fund IND-
enabling and initial Phase | and I clinical stugligith respect to the Products. We will receiverfrdGX Int’l payments based on the
achievement of clinical milestones and royaltiesdobon sales of the Products in the licensedddged, retaining all commercial rights to the
Products in all other territories.

On September 27, 2011, we entered into a CooperBisearch and Development Agreement (CRADA) wighlinited States
Department of Homeland Security (DHS) Science aechihology Directorate Plum Island Animal Diseasat€e This collaboration will
evaluate the efficacy of our SynC8uaccines for foot & mouth disease (FMD) in impottanimal models including cattle, sheep, and pigs.

On January 27, 2011, we entered into investor @selagreements with investors relating to the re=siand sale of (a) 21,130,400
shares of common stock, and (b) warrants to puechastal of 10,565,200 shares of common stock arntexercise price of $1.40 per share,
for an aggregate purchase price of approximatedy3hillion. The shares of common stock and wasrargre sold in units, consisting of one
share of common stock and a warrant to purcha$ed.& share of common
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stock, at a purchase price of $1.15 per unit. Tarants have a five-year term from the date ofasse and are first exercisable commencing
on the 180th day after the date of issuance. Weaakyhe warrants if the closing bid price of t@mmon stock has been at least $2.80 ov:
trading days and certain other conditions are Mvetreceived net proceeds from the transaction pfaagmately $23.0 million, after deducting
the placement agent’s fee and other offering exgens

As of December 31, 2012, we had an accumulateditlefi$ 229.8million. We expect to continue to incur substantipérating losse
in the future due to our commitment to our reseanth development programs, the funding of predirstudies, clinical trials and regulatory
activities and the costs of general and adminis&atctivities.

Critical Accounting Policies

The SEC defines critical accounting policies as¢hthat are, in management’s view, important tgotrérayal of our financial condition
and results of operations and require managemjemiggnent. Our discussion and analysis of our fir@rmndition and results of operations is
based on our audited consolidated financial statésnehich have been prepared in accordance wih GAAP. There have been no changes
to our critical accounting policies during the yeaded December 31, 2012 other than the adoptiogceht accounting pronouncements
discussed below. The preparation of these finastééments requires us to make estimates and prigrthat affect the reported amounts of
assets, liabilities, revenue and expenses. Wedasestimates on experience and on various assomsgtiat we believe are reasonable under
the circumstances, the results of which form thesfor making judgments about the carrying valfesssets and liabilities that are not readily
apparent from other sources. Actual results meferdifom those estimates. Our critical accountintigies include:

Revenue Recognition.
Grant revenue

We receive non-refundable grants under availablegonent programs. Government grants towards cuesgenditures are
recorded as revenue when there is reasonable assutat we have complied with all conditions neaegto receive the grants, collectability
is reasonably assured, and as the expendituréscameed.

License fee and milestone revenue

We have adopted a strategy of co-developing onditgy our gene delivery technology for specificegnr specific medical
indications. Accordingly, we have entered into abbirative research and development agreementsaaediceived funding for pre-clinical
research and clinical trials. Prior to the adoptiéthe Financial Accounting Standards Board's (§BA) Accounting Standards Update
(“ASU") No. 2009-13, Revenue Recognition (Topic §Q4ultiple-Deliverable Revenue Arrangementge analyzed our multiple element
arrangements to determine whether the identifidgdetables could be accounted for individually eparate units of accounting. The deliverec
item(s) were considered a separate unit of accogitiall of the following criteria were met: (1)e delivered item(s) has value to the custome
on a standalone basis; (2) there is objective aliahie evidence of the fair value of the undelegeitem(s); and (3) if the arrangement include:
a general right of return relative to the deliveiteth, delivery or performance of the undelivengairi(s) is considered probable and
substantially in our control. If these criteria wearot met, the deliverable was combined with otlediverables in the arrangement and
accounted for as a combined unit of accounting.

For new collaborative agreements or material modifons of existing collaborative agreements edtér® after December 31,
2010, we follow the provisions of ASU No. 2009-18 order to account for the multiple-element arements, we identify the deliverables
included within the agreement and evaluate whidivel@bles represent separable units of accounfinglyzing the arrangement to identify
deliverables requires the use of judgment, and daliterable may be an obligation to deliver segsia right or license to use an asset, or
another performance obligation. A delivered iterndasidered a separate unit of accounting whedélieered item has value to the
collaborator on a standalone basis based on trséd=yation of the relevant facts and circumstamoesach arrangement.

Arrangement consideration is allocated at the itioepf the agreement to all identified units o€agnting based on their relative
selling price. The relative selling price for eatdiverable is determined using vendor specifieotiye evidence (“VSOE"), of selling price or
third-party evidence of selling price if VSOE daext exist. If neither VSOE nor third-party eviderafeselling price exists, we use our best
estimate of the selling price for the deliveraflliee amount of allocable arrangement consideraidimited to amounts that are fixed or
determinable. The consideration received is alEgtaimong the separate units of accounting, andppkcable revenue recognition criteria are
applied to each of the separate units. Changd®ialtocation of the sales price between delivaratiundelivered elements can impact reve
recognition but do not change the total revenuegeized under any agreement.

Upfront license fee payments are recognized upéwetg of the license if facts and circumstancedate that the license has
standalone value from the undelivered items, thegive selling price allocation of the license ¢ual to or exceeds
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the upfront license fee, persuasive evidence @reangement exists, our price to the collaboratdixed or determinable, and collectability is
reasonably assured. Upfront license fee paymeatdeferred if facts and circumstances dictatettiaticense does not have standalone value
The determination of the length of the period owbich to defer revenue is subject to judgment atuination and can have an impact on the
amount of revenue recognized in a given period.

Prior to the adoption of ASU No. 2010-17, Reveneednition (Topic 605)Milestone Method of Revenue Recognition
(“Milestone Method”), we recognized non-refundabiestone payments upon the achievement of spdaffidestones upon which we had
earned the milestone payment, provided the milespatyment was substantive in nature and the aghievieof the milestone was not
reasonably assured at the inception of the agreeméndeferred payments for milestone events tiegieweasonably assured and recognized
them ratably over the minimum remaining period of performance obligations. Payments for milestahaswere not reasonably assured
were treated as the culmination of a separatersggnirocess and were recognized as revenue whemildgtones were achieved.

Effective January 1, 2011, we adopted on a prosebasis the Milestone Method of ASU No. 2010-drider the Milestone
Method, we will recognize consideration that istmgent upon the achievement of a milestone ieiitisrety as revenue in the period in which
the milestone is achieved only if the milestonsuibstantive in its entirety. A milestone is consédesubstantive when it meets all of the
following criteria:

1. The consideration is commensurate with eitherentity's performance to achieve the milestorta@enhancement of the value of
the delivered item(s) as a result of a specificonte resulting from the entity's performance tadeaahthe milestone,

2.  The consideration relates solely to past perforraaant

3. The consideration is reasonable relative to alhefdeliverables and payment terms within the gearen!

A milestone is defined as an event (i) that cary el achieved based in whole or in part on eitherentity's performance or on the
occurrence of a specific outcome resulting fromehgty's performance, (ii) for which there is stagive uncertainty at the date the
arrangement is entered into that the event wikd&igeved and (iii) that would result in additiopalyments being due to the Company.

Research and Development ExpenSésce our inception, most of our activities havagisted of research and development efforts
related to developing our electroporation techniei®gnd DNA vaccines. Research and developmennsgpeaonsist of expenses incurred in
performing research and development activitiequiticlg salaries and benefits, facilities and otharbead expenses, clinical trials, contract
services and other outside expenses. Researchesatbgment expenses are charged to operationgsith incurred.

Valuation and Impairment Evaluations of Goodwildaimtangible Asset$Goodwill represents the excess of acquisition owst the fair
value of the net assets of acquired businessesf Becember 31, 2012, our intangible assets reguftom the acquisition of VGX and Inovio
AS, and additional intangibles including previoushpitalized patent costs and license costs, net@fmulated amortization, totaled $ 7.5
million. Intangible assets are amortized over tesiimated useful lives ranging from 5 to 18 yeWrs.are concurrently conducting peknical,
Phase I, and Phase Il trials using acquired intdegj and we have entered into certain signifitaahsing agreements for use of these acq!
intangibles.

Historically we have recorded patents at cost andrtized these costs using the straight-line methaat the expected useful lives of the
patents or 17 years, whichever is less. Patens cosisist of the consideration paid for patentsratated legal costs. Effective June 1, 2009, ir
connection with our acquisition of VGX, all new pat costs are being expensed as incurred. Patstst@arently capitalized will continue to
be amortized over the expected life of the patEné effect of this change was immaterial to prieripds. We record license costs based on th
fair value of consideration paid and amortize ushmgstraight-line method over the shorter of thgeeted useful life of the underlying patents
or the term of the related license agreement.

The determination of the value of such intangildsess requires management to make estimates and@t&ms that affect our
consolidated financial statements. We assess jaténpairments to intangible assets when thesvidence that events or changes in
circumstances indicate that the carrying amoumino@isset may not be recovered. Our judgments liegaite existence of impairment
indicators and future cash flows related to inthlegassets are based on operational performarmér @fcquired businesses, market conditions
and other factors. If impairment is indicated, wduce the carrying value of the intangible asséitovalue. While our current and historical
operating and cash flow losses are potential idisaof impairment, we believe the future cash 8dw be received from our intangible assets
will exceed the intangible assets' carrying vaara accordingly, we have not recognized any impaitntosses through December 31, 2012.
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Goodwill and intangible assets with indefinite kvare not amortized but instead are measured foairment annually, or when events
indicate that impairment exists. Our accountinggyolvith respect to reviewing goodwill for impairmteis a two step process. The first step of
the impairment test compares the fair value ofreporting unit with its carrying value includingadated goodwill. If the carrying value of our
reporting unit exceeds its fair value, then theogsecstep of the impairment test is performed tosueathe impairment loss, if any. We test
goodwill for impairment at the entity level, whighconsidered our reporting unit. Our estimateaif ¥alue is determined using both the
Discounted Cash Flow method of the Income Appraauhthe Guideline Public Company method of the MaApproach. The Discounted
Cash Flow method estimates future cash flows oboginess for a certain discrete period and therodints them to their present value. The
Guideline Public Company method computes valuecatdrs (“multiples”) from the operating data of gelected publicly traded guideline
companies. After these multiples were evaluategi@piate value indicators were selected and agptighe operating statistics of the
reporting unit to arrive at indications of valuge8ifically, we relied upon the application of Tiotavested Capital based valuation multiples
each guideline company. In applying the Income Miadket Approaches, premiums and discounts weragmated and applied to estimate the
fair values of the reporting unit. To arrive at thdicated value of equity under each approachthea assigned a relative weighting to the
resulting values from each approach to determinethidr the carrying value of the reporting unit exdsits fair value, thus requiring step two
of the impairment test.

We conduct the impairment test annually on Noven30¢hn for each fiscal year for which goodwill issdwated for impairment. We are
also aware of the requirement to evaluate goodarilimpairment at other times should circumstararese. To date, we have concluded tha
fair value of the reporting unit significantly exaged the carrying value and therefore, step twhefmpairment test has never been perfor

Although there are inherent uncertainties in tlssegsment process, the estimates and assumptiarsevaee consistent with our internal
planning. If these estimates or their related aggiams change in the future, we may be requiragt¢ord an impairment charge on all or a
portion of our goodwill and intangible assets. Rartmore, we cannot predict the occurrence of fumagairment-triggering events nor the
impact such events might have on our reported asdgts. Future events could cause us to conchatérhpairment indicators exist and that
goodwill or other intangible assets associated withacquired businesses are impaired. Any respiitimpairment loss could have an adverse
impact on our results of operations.

Stock-based Compensatidie have equity incentive plans under which we tgreated incentive stock options, restricted statksu
and non-qualified stock options.

Our employee stock-based compensation cost is @&stihat the grant date based on the fair-valukeoéivard and is recognized as an
expense ratably over the requisite service periddepaward. Determining the appropriate fair-vatuedel and calculating the fair value of
stock-based awards at the grant date requiresdmasile judgment, including estimating stock priokatility, expected option life and
forfeiture rates. We develop our estimates basetisiarical data. If factors change and we empliffigint assumptions in future periods, the
compensation expense that we record may diffeiifgigntly from what we have recorded in the currpeatiod. A small change in the estime
used may have a relatively large change in thenagtid valuation. We use the Black-Scholes priciogehto value stock option awards. We
recognize compensation expense using the straightmortization method.

Our non-employee stock-based compensation awaedwn@asured at either the fair value of the conataer received or the fair value of
the equity instruments issued, whichever is moliably measurable. If the fair value of the equitgtruments issued is used, it is measured a
each reporting date using the stock price and ottearsurement assumptions as of the earlier di€iylate at which a commitment for
performance by the counterparty to earn the edutyuments is reached, or (ii) the date at whighdounterparty’s performance is completed

Registered Common Stock WarraiWi&e account for registered common stock warrantsyant to the authoritative guidance on
accounting for derivative financial instrumentsemrdd to, and potentially settled in, a company’'si@tock, on the understanding that in
compliance with applicable securities laws, thasteged warrants require the issuance of registegedrities upon exercise and do not
sufficiently preclude an implied right to net casdttlement. We classify registered warrants orctimesolidated balance sheet as a current
liability, which is revalued at each balance shige subsequent to the initial issuance. Determittie appropriate fair-value model and
calculating the fair value of registered warramtguires considerable judgment including estimastogk price volatility and expected warrant
life. We develop our estimates based on histodetd. A small change in the estimates used may dagkatively large change in the estimatec
valuation. We use the Black-Scholes pricing modeiaiue the registered warrants. Changes in therfaiket value of the warrants are
reflected in the consolidated statement of opematas “Change in fair value of common stock wagént

Recent Accounting Pronouncements

Information regarding recent accounting pronounagmis contained in Note 2 to the Consolidated mdred Statements, included
elsewhere in this report.
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Results of Operations
Comparison of Years Ended December 31, 2012 andl 201

The audited consolidated financial data for theeyeaded December 31, 2012 and December 31, 2@tésented in the following table
and the results of these two periods are useckidigtussion thereafter.

Increase/ Increase/
December 31, December 31, (Decrease) (Decrease)
2012 2011 $ %
Revenues:
License fee and milestone revenue $ 507,53t $ 567,85t $ (60,320 (12)%
Revenue under collaborative research and develapmen
arrangements with affiliated entity 152,46 — 152,46 10C
Grants and miscellaneous revenue 3,458,64! 9,227,40: (5,768,75) (63
Total revenues 4,118,65 9,795,25 (5,676,60) (59)
Operating expenses:
Research and development 17,984,82 20,032,00 (2,047,171 (20
General and administrative 10,778,35 11,988,79 (1,210,43) (20
Gain on sale of assets (1,151,000 (587,000 (564,000 96
Total operating expenses 27,612,18 31,433,79 (3,821,61) (12
Loss from operations (23,493,53) (21,638,54) (1,854,99) (9)
Interest and other income, net 166,11. 34,28¢ 131,82¢ 38t
Change in fair value of common stock warrants 1,982,62 8,690,65! (6,708,03) (77)
Gain (Loss) on investment in affiliated entity 1,631,81! (2,390,49) 4,022,31 16¢€
Net loss (19,712,98) (15,304,09) (4,408,88) (29
Net loss attributable to non-controlling interest 44,02¢ 51,15( (7,125 (29
Net loss attributable to Inovio Pharmaceuticals, le. $ (19,668,95) $ (15,252,94) $  (4,416,01) (29%
Revenut

Revenue primarily consists of license fees, revamger collaborative research and development geraents and grants and
government contracts. Our total revenue decreas&driillion or 58% for the year ended December2®11,2, as compared to the year ended
December 31, 2011 primarily due to decreases intgi@nd miscellaneous revenue.

The $60,000 decrease in license fee and milestr@ue for the year ended December 31, 2012 asazehfo 2011 was primarily due
to lower revenue recognized from various smallsrise agreements.

Revenue under collaborative research and develdpanemgements was $152,000 for the year endedniiee31, 2012, as compared
to no such revenue for the year ended Decembe&(31,. The increase in 2012 was related to workoperéd under our Collaborative
Development and License Agreement with VGX Intthddr the Agreement, we will co-develop with VGX'lhaur SynConi therapeutic
vaccines for hepatitis B and C infections.

The $5.8 million decrease in grants and miscellaseevenue for the year ended December 31, 20&@nagared to 2011, was primarily
due to the timing of scheduled contract paymentshwviesulted in lower revenues recognized fromamntract with the NIAID of $2.8 million
for the year ended December 31, 2012 as compai&d &omillion for the year ended December 31, 20tk NIAID contract, which was
modified in September 2011, has an initial ternfivaf years with two one-year options (period offpenance is September 30, 2008 -
September 29, 2015 including the two options). @imeent approved funding of the contract for the fyears is $23.0 million with option ye
six and seven valued at $1.3 million and $1.0 onllirespectively, for a total potential value ob6&million, and will fund research and
development for HIV DNA-based vaccines delivereal iir proprietary electroporation system. Theseedses were also attributable to lower
revenue of $656,000 recognized under our PATH NtaMaccine Initiative (“MVI") contract during theear ended December 31, 2012 as
compared to the year ended December 31, 2011. HA®&H international nonprofit organization fundgddnivate donors. We have a research
program and agreement with PATH MVI to evaluata joreclinical feasibility study our SynCoBNA vaccine development platform to target
antigens fronPlasmodiunspecies and deliver them intradermally using theIEEETRA “electroporation device. The initial agreement with
MVI was for $685,000 and was completed in Febr@30. In September 2010 we entered into an amemglegment with PATH to further
this study in non-human primates. The
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amended agreement had a total value of $804,00&vasd¢ompleted in August 2011. In October 2012 mtered into a third amendment with
PATH MVI for a total value of $887,000 for the carad of feasibility studies, process developmeniviiets, and manufacture of cell banks to
be utilized in Phase 1 clinical trials. The oved®ktrease in grants and miscellaneous revenuelsadwe to lower revenue of $394,000
recognized from our subcontracts with Drexel Unsitgrfor the year ended December 31, 2012 as caedparthe year ended December 31,
2011.

Research and Development Exper

The $2.0 million decrease in research and develapexpenses for the year ended December 31, 20d@gzared to 2011 was
primarily due to $3.1 million in lower direct cogtlated to work performed for the NIAID contracida$908,000 in lower clinical expenses
related to biologics manufacturing and laboratagcpssing. These decreases were partially offs&t§/million in higher compensation and
related expenses due to increased employee hedd$a6i,000 in higher contract labor for scientdind clinical advisory services, and
$202,000 in higher engineering and professionaiices for device improvements, among other variance

General and Administrative Expenses

General and administrative expenses include busiteselopment expenses and the amortization aofgrile assets. The $1.2 million
decrease in general and administrative expensdébldgrear ended December 31, 2012 as compared {etr ended December 31, 2011 was
primarily due to a $843,000 decrease in severaxgenses, a $512,000 decrease in employee stock-basgensation due to no severance
related stock option expense, and a $369,000 dezir&ompensation and related expenses. Theseadesrwere partially offset by an
increase in legal expenses, investor relationsgdritervices, and accounting fees of $226,000, $087and $122,000, respectively, among
other variances.

Stock-based Compensation

Employee stock-based compensation cost is meaatthd grant date, based on the fair value of e reduced by estimated
forfeitures, and is recognized as expense oveettifoyee’s requisite service period. Total employ@®pensation cost for our stock plans for
the years ended December 31, 2012 and 2011 wasrfilich and $1.6 million, of which $555,000 and744000 was included in research and
development expenses and $638,000 and $1.1 milléanincluded in general and administrative expensspectively. The decrease was
primarily due to a lower valuation of the employteck options granted during the year and no secereelated stock-based compensation
expense recognized in 2012. At December 31, 20&2¢ twas $944,000 of total unrecognized compemsatiet related to unvested stock
options, which we expect to recognize over a weigtgtverage period of 1.9 years, as compared to, @38 for the year ended December 31,
2011 expected to be recognized over a weightecagegueriod of 1.7 years. Total stock-based compiens@r options granted to non-
employees for the years ended December 31, 2012Gkidwas $153,000 and $33,000, respectively.

Interest and Other Income, r

The $132,000 increase in interest and other incowte for the year ended December 31, 2012 as cemipa 2011, was primarily due to
a higher interest rate earned on our short-terrastment accounts.

Change in fair value of common stock warrants

The change in fair value of common stock warraotshe years ended December 31, 2012 and 2011 2@s#llion and $8.7 million,
respectively. The variance is primarily due to téealuation of registered common stock warrantsedsy us in January 2011 and December
2011. We revalue warrants at each balance sheetalir value.

Gain (Loss) from investment in affiliated entity
The gain (loss) is a result of the change in tlrenfiarket value of the investment in VGX Int'l fte year ended December 31, 2012.

Gain on Sale of Assets

The gain on sale of assets is related to the M2DdA Asset Purchase Agreement with OncoSec. Theigaglated to the cash received
related to the sale as well as the initial faiueabf the warrants received in connection withfitst and second amendments to the Asset
Purchase Agreement signed in September 2011 anch\28d.2, respectively (See Note 5).
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Income Taxe

Since inception, we have incurred operating lossesaccordingly have not recorded a provisionriooime taxes for any of the periods
presented. As of December 31, 2012, we had nettipgrioss carry forwards for federal, CaliforniadaPennsylvania income tax purposes of
approximately $108.0 million, $37.4 million and $8illion, respectively, net of the net operatiogses that will expire due to IRC
Section 382 limitations. We also had federal antif@aia research and development tax credits afagpmately $863,000 and $1.9 million,
respectively, net of the federal research and deweént credits that will expire due to IRC Sect3®3 limitations. If not utilized, the net
operating losses and credits will begin to expirg@18. Utilization of net operating losses andlitseare subject to a substantial annual
limitation due to ownership change limitations gd®d by the Internal Revenue Code of 1986, as aetnd

Comparison of Years Ended December 31, 2011 and 201

The audited consolidated financial data for theeyeaded December 31, 2011 and December 31, 2@t8sented in the following table
and the results of these two periods are useckidigtussion thereafter.

Increase/ Increase/
December 31, December 31, (Decrease) (Decrease)
2011 2010 $ %
Revenues:
License fee and milestone revenue $ 567,85t $ 527,22. $ 40,63¢ 8 %
Grants and miscellaneous revenue 9,227,40: 5,617,48: 3,609,911 64
Total revenues 9,795,25 6,144,70! 3,650,55: 58
Operating expenses:
Research and development 20,032,00 13,256,60 6,775,39! 51
General and administrative 11,988,79 12,108,26 (119,465 (0]
Gain on sale of assets (587,000 — (587,000 (100
Total operating expenses 31,433,79 25,364,86 6,068,93 24
Loss from operations (21,638,54) (19,220,16) (2,418,37) a3
Interest and other income, net 34,28¢ 147,40t (113,12) (77)
Change in fair value of common stock warrants 8,690,65! 2,403,92. 6,286,73 262
Loss on investment in affiliated entity (2,390,49) (969,919 (1,420,58) (14¢€)
Net loss (15,304,09) (17,638,74) 2,334,65. 13
Net loss attributable to non-controlling interest 51,15( 24,95( 26,20( 10E
Net loss attributable to Inovio Pharmaceuticals, le. $ (15,252,94) $ (17,613,79) $ 2,360,85. 13%
Revenus

Revenue primarily consists of license fees andstilee revenue, grants and government contracts.

Our total revenue increased $3.7 million or 59%tlfer year ended December 31, 2011, as comparée tear ended December 31, 2
due to increases in grants and miscellaneous revenu

The $41,000 increase in license fee and milestewenue for the year ended December 31, 2011 asarechp 2010 was primarily due
to higher revenues recognized from the VGX Int'lrégment entered into in March 2010 and various lemliidense agreements.

The $3.6 million increase in grants and miscellaise@venue for the year ended December 31, 20&édragared to 2010, was primarily
due to higher revenues recognized from our contvétbtthe NIAID of $7.8 million for the year end&kcember 31, 2011 as compared to $4.
million for the year ended December 31, 2010. Th&IN contract, which was modified in September 20fas an initial term of five years
with two one-year options (period of performanc&éptember 30, 2008September 29, 2015 including the two options). dilmeent approve
funding of the contract for the five years is $2Bllion with option years six and seven value&a13 million and $1.0 million, respectively,
for a total potential value of $25.3 million, andliund research and development for HIV DNA-basedcines delivered via our proprietary
electroporation system. These increases were tf#tugable to higher revenue recognized underRAITH Malaria Vaccine Initiative (“MVI)
contract of $740,000 for the year ended Decembge2@11 as compared to $303,000 for the same perid@10. PATH is an international
nonprofit organization funded by private donors. kéwe a research program and agreement with PATHtM¥®valuate in a preclinical
feasibility study our SynCofiDNA vaccine development platform to target
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antigens fronPlasmodiunspecies and deliver them intradermally using th&lEECTRA ®electroporation device. The initial agreement with
MVI was for $685,000 and was completed in Febr@30. In September 2010 we entered into an amemglegment with PATH to further
this study in non-human primates. The amended agreehad a total value of $804,000 and was contpiaetdugust 2011. The overall
increase in grants and miscellaneous revenue waglak to higher revenue recognized from our subacrwith Drexel University of
$491,000 for the year ended December 31, 2011rmpa@d to $18,000 for the year ended December@®1 and higher revenues recognized
from our subcontract with the University of Penwsylia of $124,000 for the year ended December @11 2s compared to $14,000 for the
year ended December 31, 2010. These increasepasialy offset by no revenue recognized in 204lated to the grant awarded in Octo
2010 under The Patient Protection and Affordablee@ect of 2010 (“PPACA”) for $733,000. This granawirelated to three of our projects,
including the Phase Il clinical trial of VGX-3108 therapeutic vaccine for cervical dysplasia amtenas well as development projects for
SynCon® universal flu and dengue vaccines. The PPACA pexbisinall and mid-sized biotech, pharmaceuticalaedical device companies
with up to a 50% tax credit for investments in dfied therapeutic discoveries for tax years 2008 2010, or a grant for the same amount tax-
free. In addition, there was no revenue recognizad the Department of Defense (“U.S. Army”) graoting the year ended December 31,
2011 when compared to $373,000 recognized in ZDHO.U.S. Army grant, which commenced in 2008, h&ata value of $933,000 and was
completed in May 2010. This project funded researuth development of DNA-based vaccines deliveradur proprietary electroporation
system and focused on identifying DNA vaccine cdat#is with the potential to provide rapid, robashiunity to protect against bio-warfare
and bioterror attacks.

Research and Development Exper

The $6.8 million increase in research and develapragpenses for the year ended December 31, 20ddnasared to 2010 was primal
due to $4.7 million in higher clinical trial costeluding the initiation of the HPV Phase Il andllienza Phase | study, $1.1 million in higher
compensation and related expenses due to increaggldyee headcount, higher outside service expefrts800,000 for various on going
research efforts, higher employee stock-based cosgpien of $191,000 due to an increase in totaboptgranted during the year, higher
facilities and IT expense of $168,000, higher esgeninventory of $148,000 for the increased purehas devices to support on-going clinical
trials, as well as higher travel and transportaéirpenses of $145,000. These increases were padfifset by a $399,000 decrease in
consulting expense related to our US Army grant@her services, among other variances.

General and Administrative Expenses

General and administrative expenses include busithegelopment expenses and the amortization afgitike assets. The $119,000
decrease in general and administrative expensakdagrear ended December 31, 2011 as compared j@tlr ended December 31, 2010 was
primarily due to a decrease in compensation aradaglexpenses, accounting and audit expensestladonitside services of $836,000,
$325,000, and $248,000, respectively. These dezseasre partially offset by higher severance expensigher employee stock-based
compensation due to an increase in total optioastgd during the year and severance related sfteknoexpenses, as well as higher
consulting expenses related to corporate managesnennvestor relations of $620,000, $252,000 42100, respectively, among other
variances.

Stock-based Compensation

Employee stock-based compensation cost is meaatithd grant date, based on the fair value of Werd reduced by estimated
forfeitures, and is recognized as expense oveeitfoyee’s requisite service period. Total employ@®pensation cost for our stock plans for
the years ended December 31, 2011 and 2010 wasrilich and $898,000, of which $472,000 and $280,Wvas included in research and
development expenses and $1.1 million and $617&@G0included in general and administrative expensspectively. At December 31, 20.
there was $981,000 of total unrecognized compesrsatst related to unvested stock options, whiclexgect to recognize over a weighted-
average period of 1.7 years, as compared to $928¢0@he year ended December 31, 2010 expectbd tecognized over a weighted-average
period of 1.7 years. Total stock-based compensé#biooptions granted to non-employees for the yeaded December 31, 2011 and 2010 wa
$33,000 and $277,000, respectively.

Interest and Other Income, r

The $113,000 decrease in interest and other incoatefor the year ended December 31, 2011 as aemhpa 2010, was primarily due
no realized gains recognized on foreign currenagdiation in 2011 and a lower interest rate eaomedur accounts.

Change in fair value of common stock warrants
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The change in fair value of common stock warraotghe years ended December 31, 2011 and 2010 8&as#llion and $2.4 million,
respectively. The increase is primarily due torgaealuation of registered common stock warranisedy us in July 2009 and January 2011.
We revalue warrants at each balance sheet dadér teafue. If unexercised, the warrants will expatesarious dates between August 2012 and
December 2016.

Loss on investment in affiliated ent
The loss is a result of the change in the fair mavilue of the investment in VGX Int’l for the yeended December 31, 2011.

Income Taxe

Since inception, we have incurred operating lossesaccordingly have not recorded a provisionriooime taxes for any of the periods
presented. As of December 31, 2011, we had nettipgrioss carry forwards for federal, CaliforniadaPennsylvania income tax purposes of
approximately $87.9 million, $27.9 million and $49nillion, respectively, net of the net operatingdes that will expire due to IRC
Section 382 limitations. We also had federal antif@aia research and development tax credits afagpmately $880,000 and $1.7 million,
respectively, net of the federal research and deweént credits that will expire due to IRC Sect3®3 limitations. If not utilized, the net
operating losses and credits will begin to expirg@12. Utilization of net operating losses andlitseare subject to a substantial annual
limitation due to ownership change limitations gd®d by the Internal Revenue Code of 1986, as aetnd

Liquidity and Capital Resources

Historically, our primary uses of cash have beefinance research and development activities inotpdlinical trial activities in the
oncology, DNA vaccines and other immunotherapy sacgaur business. Since inception, we have satisfur cash requirements principally
from proceeds from the sale of equity securities.

Working Capital and Liquidity

As of December 31, 2012 we had cash and shortiterestments of $13.7 million and working capital$o7.6 million , as compared to
$30.2 million and $20.9 million, respectively, gbecember 31, 2011. The decrease in cash andtshorinvestments as well as working
capital during the year ended December 31, 2012pwEmarily due to expenditures related to our resdeand development activities and
various general and administrative expenses retatejal, consultants, accounting and audit, amgarate development.

Net cash used in operating activities was $ 22IBomiand $19.8 million for the years ended Decenffe 2012 and 2011, respectively.

Net cash provided by (used in) investing activities $ 5.3 million and $(10.9 million) for the yeanded December 31, 2012 and 2011
respectively. The variance was primarily the resetitiming differences in short-term investmentghases, sales and maturities as well as the
increase in proceeds received from OncoSec Medical.

Net cash provided by financing activities was $rbiBion and $28.0 million for the years ended Dater 31, 2012 and 2011,
respectively. The decrease was due to less fingragtivity during the year. Financing activities fbe year ended December 31, 2011 incl
our January and December 2011 financings.

On March 7, 2013, we closed an underwritten offpoh27,377,266 shares of our common stock andanmtsito purchase an aggregate
of up to 13,688,633 shares of common stock. Theestend warrants were sold in units at a pricddd% per unit, with each unit consisting of
one share of common stock and a warrant to purdh&8eshares of common stock at an exercise pfi$6.3936 per share. The warrants have
a term of five and one-half years. The net proceafisr deducting the underwriters' discounts ahémestimated offering expenses, and
assuming no exercise of the warrants, were appai®i|n$14.0 million.

In June 2012, we entered into a sales agreement$tiles Agreement”) with an outside placement a@ibe “Placement Agent”) to sell
shares of our common stock with aggregate grosseprs of up to $25.0 million from time to time,dhgh an “at-the-market” equity offering
program under which the Placement Agent will actass agent. As of December 31, 2012 we sold %344hares of common stock under
the Sales Agreement for net proceeds of $5.3 millio January and February 2013, we sold 8,22258@6es of common stock under the Sale
Agreement for net proceeds of $5.6 million .

In December 2011, we completed an underwrittenipuiflering relating to the sale and issuance 609,712 units to certain
institutional investors, consisting of 7,699,712r&s of common stock and warrants to purchase gregate of up to
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5,774,784 additional shares of common stock. Theds include the partial exercise of the undemvistoverallotment option of 962,465
additional units at the public offering price. Tingits consist of one share of common stock and & Zbwarrant to purchase one share of
common stock, at a purchase price of $0.5195 pierTime warrants have a term of five years andxanase price of $0.65 per share. We may
call the warrants if the closing bid price of oonumon stock has been at least $1.30 over 20 trafdipg and certain other conditions are met.
We received net proceeds from the transaction pifcegimately $3.7 million, after deducting the undeter's discounts and other offering
expenses payable.

In January 2011, we entered into investor purchgseements with investors relating to the issuamcksale of (a) 21,130,400 shares of
common stock, and (b) warrants to purchase a®bthd,565,200 shares of common stock with an egengrice of $1.40 per share, for an
aggregate purchase price of approximately $24.BomilThe shares of common stock and warrants welein units, consisting of one share
of common stock and a warrant to purchase 0.50sbae of common stock, at a purchase price ob§iet unit. We received net proceeds
from the transaction of approximately $23.0 milliafter deducting the placement agent's fee aratin§f expenses payable.

As of December 31, 2012, we had an accumulateditlefi$ 229.8 million . We have operated at a lsisge 1994, and we expect to
continue to operate at a loss for some time. Theuanof the accumulated deficit will continue taiiease, as it will be expensive to continue
research and development efforts. If these aaividire successful and if we receive approval fl@FDA to market our DNA vaccine
products, then we will need to raise additionalding to market and sell the approved vaccine prisdaicd equipment. We cannot predict the
outcome of the above matters at this time. We @atuating potential collaborations as an additiomay to fund operations. We believe that
current cash and cash equivalents plus dleont-investments are sufficient to meet plannedkimgrcapital requirements through 2014. We
continue to rely on outside sources of financinghet our capital needs beyond this time.

Off-Balance Sheet Arrangements

We do not have any off-balance sheet arrangemieatfifive or are reasonably likely to have a cuwefiture effect on our financial
condition, changes in financial condition, revenexgenses, and results of operations, liquiditpjtahexpenditures or capital resources.

Contractual Obligations

As of December 31, 2012, we did not have any atteterial long-term debt or other known contractigigations, except for the
operating leases for our facilities, which expme2D13 through 2017, and operating leases for capiéhich expire in 2013 through 2014.

We are contractually obligated to make the folloyvirperating lease payments as of December 31, 2012:

Less than More than
Total 1 year 1-3years 3 —-5years 5 years
Operating lease obligations $ 1,034,000 $ 376,000 $ 379,000 $ 279,000 $ =

In the normal course of business, we are a parariety of agreements pursuant to which we neaghldigated to indemnify the other
party. It is not possible to predict the maximuntgmbial amount of future payments under these tgh@greements due to the conditional
nature of our obligations and the unique facts@raimstances involved in each particular agreentdistorically, payments made by us un
these types of agreements have not had a matfféel en our business, consolidated results of atpans or financial condition.

ITEM 7A. QUALITATIVE AND QUANTITATIVE DISCLO SURES ABOUT MARKET RISK
Interest Rate Risk

Market risk represents the risk of loss that magant our consolidated financial position, resuftsgerations or cash flows due to
adverse changes in financial and commodity mankeep and rates. We are exposed to market riskapilyrin the area of changes in United
States interest rates and conditions in the credikets, and the recent fluctuations in interetstsrand availability of funding in the credit
markets primarily impact the performance of ourgsisnents. We do not have any material foreign oggrer other derivative financial
instruments. Under our current policies, we dous# interest rate derivative instruments to mamxgesure to interest rate changes. We
attempt to increase the safety and preservati@uoinvested principal funds by limiting defaulskj market risk and reinvestment risk. We
mitigate default risk by investing in investmenade securities.

Fair Value measurements

56




Table of Contents

We account for our common stock warrants pursuatite authoritative guidance on accounting forwdgive financial instruments
indexed to, and potentially settled in, a compaows stock, on the understanding that in compliamitle applicable securities laws, the
registered warrants require the issuance of regigteecurities upon exercise and do not suffigigmttclude an implied right to net cash
settlement. We classify registered warrants orctmesolidated balance sheet as a current liabiiay is revalued at each balance sheet date
subsequent to the initial issuance.

The investment in affiliated entity represents ownership interest in the Korean based company, V@K We report this investment
fair value on the consolidated balance sheet uti@glosing price of VGX Int'l's shares of commawnck as listed on the Korean Stock
Exchange.

Common stock warrants that we have received tohase shares of OncoSec are classified on the ¢datsnl balance sheet as a long-
term asset that is revalued at each balance sheesdbsequent to the initial receipt.

Foreign Currency Risk

We have operated primarily in the United Statesrapdt transactions during the year ended Decenbh&@® 2, have been made in
United States dollars. Accordingly, we have not aag material exposure to foreign currency ratetélations, with the exception of the
valuation of our equity investment in VGX Int'l vahi is denominated in South Korean Won. We do neé fzey foreign currency hedging
instruments in place.

Certain transactions related to us are denominaiethrily in foreign currencies, including Euros;ith Pounds, Canadian Dollars and
South Korean Won. As a result, our financial resatiuld be affected by factors such as changeséigh currency exchange rates or weak
economic conditions in foreign markets where wedem business, including the impact of the existirigis in the global financial markets in
such countries and the impact on both the UnitateStdollar and the noted foreign currencies.

We do not use derivative financial instrumentssjpeculative purposes. We do not engage in exchatgéedging or hold or issue
foreign exchange contracts for trading purposestddtly, we do not expect the impact of fluctuatian the relative fair value of other
currencies to be material in 2013.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTA RY DATA

The information required by this Item 8 is incorgiad by reference to our Consolidated Financiak8tants and the Report of
Independent Registered Public Accounting Firm beigig at page F-1 of this report.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH AC COUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

None.

ITEM 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

As of December 31, 2012, we carried out an evaloatvith the participation of our Chief ExecutivéfiCer and Chief Financial Officer,
of the effectiveness of our disclosure controls pruttedures (as defined in Rule 13a-15(e) undeExohange Act). Based upon that
evaluation, our Chief Executive Officer and Chi@iancial Officer concluded that our disclosure colstand procedures were effective as of
the end of the period covered by this report iroréing, processing, summarizing and reporting, timaly basis, information required to be
disclosed in reports that we file or submit under Exchange Act and our disclosure controls andguhares were also effective to ensure that
information we disclose in the reports we file obmit under the Exchange Act is accumulated andoonicated to our management,
including our Chief Executive Officer and Chief kirtial Officer, to allow timely decisions regardiregjuired disclosure.

Internal Control Over Financial Reporting
Managemer's Report on Internal Control Over Financial Redag

Our management is responsible for establishingnaaidtaining adequate internal control over finaha@orting, as defined in
Rules 13a-15(f) and 15d-15(f) under the Securkieshange Act of 1934. Our internal control ovegfigial reporting is a process designed
under the supervision of our Chief Executive Offiaad Chief Financial Officer to provide reasonaddsurance regarding the reliability of
financial reporting and the preparation of our ficial statements for external purposes in accordaiiihh United States generally accepted
accounting principles.
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As of December 31, 2012, management, with thegipation of the Chief Executive Officer and Chiaf&ncial Officer, assessed the
effectiveness of our internal control over finahegporting based on the criteria for effectiveeimal control over financial reporting
established in “Internal Control—Integrated Framgwhbissued by the Committee of Sponsoring Orgatinrs (“COSO”) of the Treadway
Commission. Based on the assessment, managemenhufetd that we maintained effective internal colnver financial reporting as of
December 31, 2012.

Changes in Internal Control over Financial Repogin

There have not been any changes in our internatamver financial reporting (as defined in Rul3a-15(f) and 15d-15(f) under the
Exchange Act) that occurred during the fourth qeraof our fiscal year ended December 31, 2012, ihaé materially affected, or are
reasonably likely to materially affect, our interoantrol over financial reporting.

Attestation Report of Independent Registered Puldounting Firrr

The independent registered public accounting fliat audited the consolidated financial statemérasare included in this Annual
Report on Form 10-K has issued an audit reporhereffectiveness of our internal control over ficiahreporting as of December 31, 2012.
The report appears below.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and
Stockholders of Inovio Pharmaceuticals, Inc.

We have audited Inovio Pharmaceuticals, Inc.'st@lecontrol over financial reporting as of Decem®#, 2012, based on criteria
established in Internal Control-Integrated Framéwssued by the Committee of Sponsoring Organinatiaf the Treadway Commission (“the
COSO criteria”). Inovio Pharmaceuticals, Inc.'s mgement is responsible for maintaining effectivterimal control over financial reporting,
and for its assessment of the effectiveness offriatecontrol over financial reporting included letaccompanying Management's Report on
Internal Control Over Financial Reporting. Our resgibility is to express an opinion on the Compsimternal control over financial reporting
based on our audit.

We conducted our audit in accordance with the staisdof the Public Company Accounting Oversightri8q&nited States). Those
standards require that we plan and perform the &mdbtain reasonable assurance about whetheatigéfénternal control over financial
reporting was maintained in all material respe@is: audit included obtaining an understanding térimal control over financial reporting,
assessing the risk that a material weakness etastilg and evaluating the design and operatifegtéfeness of internal control based on the
assessed risk, and performing such other procedsre®& considered necessary in the circumstancefeéliéve that our audit provides a
reasonable basis for our opinion.

A company's internal control over financial repogtis a process designed to provide reasonablesasuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordanttegeinerally accepted accounting princip
A company's internal control over financial repogtincludes those policies and procedures that€ftpin to the maintenance of records that,
in reasonable detail, accurately and fairly reftbettransactions and dispositions of the assdtseocfompany; (2) provide reasonable assuranc
that transactions are recorded as necessary tatgeaparation of financial statements in accor@anith generally accepted accounting
principles, and that receipts and expenditureh®tbmpany are being made only in accordance witibaizations of management and
directors of the company; and (3) provide reasaabsurance regarding prevention or timely detecfainauthorized acquisition, use, or
disposition of the Company's assets that could bavaterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @¢misstatements. Also, projections
of any evaluation of effectiveness to future pesiade subject to the risk that controls may beciomeequate because of changes in condit
or that the degree of compliance with the policeprocedures may deteriorate.

In our opinion, Inovio Pharmaceuticals, Inc. maimd, in all material respects, effective interoaihtrol over financial reporting as of
December 31, 2012, based on the COSO criteria.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@nited States), the
consolidated balance sheets of Inovio Pharmacésiticer. as of December 31, 2012 and 2011, andeflaged consolidated statements of
operations, comprehensive loss, stockholders'yagui cash flows for each of the three years irpthrédod ended December 31, 2012 of Inovic
Pharmaceuticals, Inc. and our report dated Marci2@83 expressed an unqualified opinion thereon.

/sl Ernst & Young LLP
San Diego, California
March 18, 2013
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ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND C ORPORATE GOVERNANCE

The information required by this Item 10 is her@lgorporated by reference from our definitive prastgtement, to be filed pursuant to
Regulation 14A within 120 days after the end of 2012 fiscal year.
ITEM 11. EXECUTIVE COMPENSATION

The information required by this Item 11 is her@igorporated by reference from our definitive prastgtement, to be filed pursuant to
Regulation 14A within 120 days after the end of 2012 fiscal year.
ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEF ICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information required by this Item 12 is her@lgorporated by reference from our definitive prastgtement, to be filed pursuant to
Regulation 14A within 120 days after the end of 2012 fiscal year.
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED T RANSACTIONS, AND DIRECTOR INDEPENDENCE

Director independence and other information reqling this Item 13 is hereby incorporated by refeesfiom our definitive proxy
statement, to be filed pursuant to Regulation 14thiw 120 days after the end of our 2012 fiscalryea
ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVI CES

The information required by this Item 14 is her@lgorporated by reference from our definitive prastgtement, to be filed pursuant to
Regulation 14A within 120 days after the end of 2012 fiscal year.
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PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHED ULES

1. Financial Statemer

Consolidated financial statements required to lleel faereunder are indexed on Page F-1 hereof.

2. Financial Statement Schedules

Schedules not listed herein have been omitted lsedéwe information required to be set forth theigimot applicable or is included in
the Financial Statements or notes thereto.

3. Exhibits

The following exhibits are filed as part of thiswamal report on Form 10-K:

Exhibit
Number

3.1(@a

(b)

(©

(d)

3.2(a

(b)

Description of Document

Certificate of Incorporation (incorporated by refiece to Exhibit 3.1 of the registrant’'s Registnat®tatement on Form S-3
(File No. 333-108752) filed on September 12, 20@rtificate of Amendment to Certificate of Incoration (incorporated
by reference to Exhibit 3.2 of the registrant'srthdi0-K, for the year ended December 31, 2002, filedarch 31, 2003).

Certificate of Amendment to Amended and Restatatifiate of Incorporation as filed with the DelangaSecretary of
State on September 10, 2004 (incorporated by me¢erto Exhibit 3.1 of the registrant's Form 8-K reunt report filed
September 16, 2004).

Certificate of Amendment to the Amended and Redt@ertificate of Incorporation as filed with the |Beare Secretary of
State on March 31, 2005 (incorporated by referéadexhibit 3.1 of the registrant's Form 8-K curreaport filed on
April 4, 2005).

Certificate of Amendment to the Amended and Redt@ertificate of Incorporation as filed with the |Beare Secretary of
State on May 14, 2010 (incorporated by referendextubit 3.1 of the registrant's on Form 10-Q qedst report for the
quarter ended March 31, 2010 filed on May 17, 2010)

Certificate of Designations, Rights and PrefererudeSeries C Convertible Preferred Stock of registiincorporated by
reference to Exhibit 3.3 of the registrant’'s Regisbn Statement on Form S-3 filed on June 21, 2004

Certificate of Decrease of Shares of Series C Cativel Convertible Preferred Stock of registrantdinporated by referen:
to Exhibit 3.4 of the registrant’'s Registrationt8taent on Form S-3 filed on June 21, 2004).

Amended and Restated Bylaws of Inovio Pharmacdstitrec. dated August 10, 2011 (incorporated bgnesfce to
Exhibit 3.2 to the registrant’'s Form 8-K currenpoet filed on August 12, 2011).
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Exhibit

Number

4.16+

4174

4.1¢

4.1¢

10.1

10.2t

10.3%

10.4

10.5+

10.€

10.7+

10.¢

10.€

Description of Document

Form of Restricted Stock Award Grants under the720nhnibus Stock Incentive Plan (incorporated bgnerfice to Exhibit 4.3 to
the registrant’s Registration Statement on Formfite8 on May 14, 2007).

Form of Incentive and Non-Qualified Stock Optiora@ts under the 2007 Omnibus Stock Incentive Plaofporated by reference
to Exhibit 4.4 to the registrant’'s Registrationt8taent on Form S-8 filed with on May 14, 2007).

Form of Common Stock Warrant issued by Inovio Plaarenticals, Inc. (incorporated by reference to BixHi.1 to the registrant’s
Form 8-K current report filed on January 24, 2011).

Form of Warrant Purchase Common Stock issued byidridharmaceuticals (incorporated by referencextuiltit 4.1 to the
registrant’s Form 8-K current report filed Decembef011).

Lease Agreement by and between the registrant a8d %entry Park West LLC dated December 10, 20G®(porated by
reference to Exhibit 10.1 of the registrant’s FAr@iK annual report for the year ended DecembeRBQ9 filed on March 26,
2010).

License Agreement dated September 20, 2000 by eimeebn the registrant and the University of Soldinidla Research
Foundation, Inc. (incorporated by reference to BxHi0.5 of the registrant’'s Form 10-Q quarterlgag for the quarter ended
September 30, 2000 filed on November 9, 2000).

Non-Exclusive License and Research Collaboratioreégent dated as of May 21, 2004 by and amongetiistrant and
Merck & Co., Inc. and Genetronics, Inc., a subsid@ the registrant (incorporated by referenc&xbibit 10.1 to the registrant’s
Form 10-Q quarterly report for the quarter endate80, 2004 filed on August 13, 2004).

Form of Warrant to Purchase Common Stock (incortedrly reference to Exhibit 4.2 of the registraftem 8-K current report
filed on August 6, 2007).

Employment Agreement dated as of December 27, B8ileen Inovio Pharmaceuticals, Inc. and Peter fiesrporated by
reference to Exhibit 10.5 to the registrant’s FA®AK report for the year ended December 31, 20&@ ftin March 16, 2011).

Voting Trust Agreement dated June 1, 2009 by andngntinovio Pharmaceuticals, Inc., the stockholdisted on Schedule |
thereto, Simon Benito, Tee Khiang Ng and Dr. Mor@nilins (incorporated by reference to Exhibit 1@the registrant’'s Form 8-
K current report filed on June 1, 2009).

Employment agreement dated December 27, 2010 betiwegio Pharmaceuticals, Inc. and Niranjan Y. ®agd (incorporated by
reference to Exhibit 10.7 to the registrant’s FA®rK report for the year ended December 31, 20&d fin March 15, 2012).

Securities Purchase Agreement dated July 29, 29@®d among Inovio Pharmaceuticals, Inc. and thiehasers identified on the
signature pages thereto (incorporated by referemgshibit 10.2 to the registrant’s Form 8-K curregport filed on July 30, 2009).

Form of Indemnification Agreement for Directors adfficers of Inovio Pharmaceuticals, Inc. (incorgi@d by reference to
Exhibit 10.1 to the registrant’s Form 10-Q quastedport for the quarterly period ended June 3092@led on August 19, 2009).
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Exhibit
Number

10.12¢

10.13"

10.14

10.15°

10.16°

10.17-

10.18"

10.20°

10.21-

10.22

10.23°

10.24°

Description of Document

Amended and Restated 2007 Omnibus Incentive P&aAmended (filed herewith).

License Agreement dated June 26, 2000 by and amayigr College of Medicine, Valentis, Inc. and Ajgal Veterinary
Systems, Inc., as filed with the registrant’s Regiton Statement on Form S-4 (File No. 333-156@85April 27, 2009).

License Agreement dated January 25, 2001 by angeketBaylor College of Medicine and Applied Vetarin Systems, Inc. as
assigned to VGX Pharmaceuticals, Inc., as amengédrst Amendment dated April 17, 2002, Second Adment dated May 29,
2002, Third amendment dated March 5, 2002, Fountledment dated April 14, 2004 and Fifth Amendmeuiéd February 15,
2007 (incorporated by reference to Exhibit 10.27ilad with the registrant’s Registration StatementForm S-4 (File No. 333-
156035) on April 27, 2009).

License Agreement dated November 5, 2001 by antdmet The Trustees of the University of Pennsylvanid VGX
Pharmaceuticals, Inc., as amended by First Amentidagad August 15, 2005 (incorporated by referéadexhibit 10.29 as filed
with the registrant’s Registration Statement omk&-4 (File No. 333-156035) on April 27, 2009).

R&D Alliance Agreement dated December 19, 2005y laetween Ganial Immunotherapeutics, Inc. and VGX
Pharmaceuticals, Inc. (incorporated by referendextuibit 10.31 as filed with the registrant’'s Reégagon Statement on Form S-4
(File No. 333-156035) on April 27, 2009).

Asset Purchase Agreement dated February 21, 20@Adwamong Ronald O. Bergan, Mary Alice Bergan,\d46&
Pharmaceuticals, Inc. (incorporated by referendextuibit 10.32 as filed with the registrant’s Reégagon Statement on Form S-4
(File No. 333-156035) on April 27, 2009).

License Agreement dated May 9, 2007 by and betiegtor University and VGX Pharmaceuticals, Incc@rporated by
reference to Exhibit 10.34 as filed with the regist’s registration statement on Form S-4 (File 888-156035) on April 27,
20009).

Non-Exclusive License Agreement dated Septemb207 by and between VGX Animal Health, Inc. and VGX
Pharmaceuticals, Inc. (incorporated by referendextubit 10.36 as filed with the registrant’s Reémasion Statement on Form S-4
(File No. 333-156035) on April 27, 2009).

License Agreement dated September 1, 2007 by amebe VGX Animal Health, Inc. and VGX Pharmaceusc#nc.
(incorporated by reference to Exhibit 10.37 agifikéth the registrant’s Registration Statement omiS-4 (File No. 333-156035)
on April 27, 2009).

Assignment of Contingent Payments Agreement datgdi&@r 20, 2007 by and among Ronald O. Bergan, Macg Bergan,
VGX Animal Health, Inc., and VGX Pharmaceuticals;.l (incorporated by reference to Exhibit 10.38ilasl with the registrant’s
Registration Statement on Form S-4 (File No. 3386B5%) on April 27, 2009).

R&D Collaboration and License Agreement dated Ddoami 8, 2006 by and between VGX International, &md VGX
Pharmaceuticals, Inc., as amended by First Amentidedad October 31, 2007 and as amended by Seameddment dated
August 4, 2008 (incorporated by reference to ExHiBi39 as filed with the registrant’'s Registrat®atement on Form S-4 (File
No. 333-156035) on April 27, 2009).

Sales and Marketing Agreement dated February 28 B9 and between VGX International and VGX Phamruiéicals, Inc.
(incorporated by reference to Exhibit 10.42 agfigth the registrant’s Registration Statement om#S-4 (File No. 333-156035)
on April 27, 2009).
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Exhibit
Number

10.254

10.26°

10.2%

10.29°

10.304

10.314

10.32

10.3¢

10.3¢

10.35

10.3¢

10.3i

10.3¢

Description of Document

Employment Agreement dated March 31, 2008 by amdden J. Joseph Kim, Ph.D. and VGX Pharmaceutitrats, as amended
by First Amendment of Employment Agreement dateddd@1, 2008 (incorporated by reference to ExHiBit43 as filed with the
registrant’s Registration Statement on Form S-ke (Nb. 333-156035) on April 27, 2009).

CELLECTRA® Device License Agreement dated April 16, 2008 hy hetween VGX International and VGX
Pharmaceuticals, Inc. (incorporated by referendextuibit 10.44 as filed with the registrant’s Reégagon Statement on Form S-4
(File No. 333-156035) on April 27, 2009).

Asset Purchase Agreement dated June 10, 2008 bgraodg VGXI, Inc. and VGX Pharmaceuticals, Incc@rporated by
reference to Exhibit 10.48 as filed with the regist’'s Registration Statement on Form S-4 (File 388-156035) on April 27,
20009).

Patent License Agreement dated April 27, 2007 liy/l@tween The Trustees of the University of Pervasyh and VGX
Pharmaceuticals, Inc., as amended by First Amentidagad June 12, 2008 (incorporated by referené&iabit 10.50 as filed
with the registrant’s Registration Statement omik&-4 (File No. 333-156035) on April 27, 2009).

2001 Equity Compensation Plan for VGX Pharmacelgjdac., as amended (incorporated by referen&tobit 10.62 as filed
with the registrant’s Registration Statement omi&-4 (File No. 333-156035) on April 27, 2009).

2007 Equity Compensation Plan for VGX Animal Healtit. (incorporated by reference to Exhibit 108%iled with the
registrant’s Registration Statement on Form S-lke (Nb. 333-156035) on April 27, 2009).

Memorandum of NIH Research Grant Agreement by ataiden National Institute of Allergy and InfectioDseases and VGX
Pharmaceuticals, Inc. (incorporated by referendextuibit 10.66 as filed with the registrant’s Reégagon Statement on Form S-4
(File No. 333-156035) on April 27, 2009).

Form of Warrant to Purchase Common Stock issued®) Pharmaceuticals, Inc. since 2003 (incorporétgdeference to
Exhibit 10.67 as filed with the registrant’s Regisibn Statement on Form S-4 (File No. 333-156@8bApril 27, 2009).

Form of Warrant Purchase Agreement for WarranBuaehase Common Stock issued by VGX Pharmaceutloalssince 2003
(incorporated by reference to Exhibit 10.68 adfidth the registrant’s Registration Statement om#S-4 (File No. 333-156035)
on April 27, 2009).

License and Collaboration Agreement dated Marci2240 between Inovio Pharmaceuticals, inc. and I@&rnational, Inc.
(incorporated by reference to Exhibit 10.2 as fildgth the registrant’s Form 10-Q quarterly repant the quarter ended March 31,
2010 filed on May 17, 2010).

Sales Agreement dated June 1, 2012 between IntnaomRceuticals, Inc. and Cowen and Company, LLEb(porated by
reference to Exhibit 1.1 as filed with the registt® Form 8-K current report filed on June 1, 2012)

Underwriting Agreement dated March 6, 2013 betwleerio Pharmaceuticals, Inc. and Cowen and Compian§, as
representative of the several underwriters (inc@tea by reference to Exhibit 1.1 as filed with thgistrant's Form 8-K current
report filed on March 7, 2013).

Underwriting Agreement dated December 1, 2011 betmirovio Pharmaceuticals, Inc. and Brean Murrary€ & Co., LLC
(incorporated by reference to Exhibit 1.1 as fikdth registrant’s Form 8-K current report filed Becember 1, 2011).
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#

10.394

10.404

10.414

10.424

10.434

10.444

211

23.1

24.1

31.1

31.2

32.1

101.INE

101.SCt

101.CAL

101.DEF

101.LAB

101.PRE

Table of Contents

Description of Document

Employment Agreement dated December 10, 2009 betivewio Pharmaceuticals, Inc. and Mark L. Bagairéinzorporated b
reference to Exhibit 10.39 to the registrant’s FAiBrK report for the year ended December 31, 20é&d 6n March 15, 2012).

Collaborative Development and License Agreemenivéeh VGX International, Inc. and Inovio Pharmaceals, Inc.
(incorporated by reference to Exhibit 10.1 as fikdth the registrant’s Form 10-Q quarterly repant the quarter ended
September 30, 2011 filed on November 7, 2011).

First Amendment to Employment Agreement dated d3emfember 31, 2012 between Inovio Pharmaceuticadsand J. Joseph
Kim, PhD. (filed herewith).

First Amendment to Employment Agreement dated d3esiember 31, 2012 between Inovio Pharmaceuticadsand Peter
Kies (filed herewith).

First Amendment to Employment Agreement dated d3emfember 31, 2012 between Inovio Pharmaceuticadsand Mark L.
Bagarazzi (filed herewith).

First Amendment to Employment Agreement dated d3eafember 31, 2012 between Inovio Pharmaceuticadsand Niranjan
Sardesai (filed herewith).

Subsidiaries of the registrant.

Consent of Independent Registered Public Accourking.

Power of Attorney (included on signature page).

Certification of the Chief Executive Officer pursué&ecurities Exchange Act Rule 13a-14(a).

Certification of the Chief Financial Officer pursugecurities Exchange Act Rule 13a-14(a).

Certification pursuant to 18 U.S.C. 1350, as adbptersuant to Section 906 of the Sarbanes-OxleyoA2002.

XBRL Instance Document.

XBRL Taxonomy Extension Schema Document.

XBRL Taxonomy Extension Calculation Linkbase Docune

XBRL Taxonomy Extension Definition Linkbase Docurhen

XBRL Taxonomy Extension Label Linkbase Document.

XBRL Taxonomy Extension Presentation Linkbase Doenin

The registrant hereby agrees to furnish thé, siafa confidential basis, a supplemental copgrof omitted schedule upon the staff's
request.
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+ Designates management contract, compensatamoplarrangement.

t We have applied with the Secretary of the S&earand Exchange Commission for confidential trestt of certain information
pursuant to Rule 24b-2 of the Securities ExchangieoA1934. We have filed separately with our agadion a copy of the exhibit
including all confidential portions, which may bede available for public inspection pending theuSites and Exchange
Commission’s review of the application in accordamdth Rule 24b-2.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Regigthas duly caused this report tc
signed on its behalf by the undersigned, thereduatyp authorized on March 18, 2013 .

Inovio Pharmaceuticals, Inc.

By: /sl J. DSEPHK IM

J. Joseph Kim
President, Chief Executive Officer and Director

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below constitutes anuirgppl. Joseph Kir
and Peter Kies, and each of them severally, hieotrue and lawful attorney-in-fact with powersoibstitution 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 deen
necessary or advisable under the Securities ExehAngof 1934 and any rules, regulations and regouénts of the United States Securities
Exchange Commission in connection with the Annugh®t on Form 10-K and any and all amendments tieastfully for all intents and
purposes as he or she might or could do in peesuhhereby ratifies and confirms all said attorrayfact and agents, each acting alone, and
his or her substitute or substitutes, may lawfdlyor cause to be done by virtue hereof.

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bbélptihe following persons on behalf
of the Registrant and in the capacities and orlétes indicated.

Signature Title Date
President, Chief Executive Officer and DirectorijBipal Executive March 18, 2013
Isl J. DSEPHK IM Officer)
J. Joseph Kim
/sl AVTAR D HILLON Chairman of the Board of Directors March 18, 2013
Auvtar Dhillon
Chief Financial Officer (Principal Accounting Oféicand Principal March 18, 2013
/sl PETER K IES Financial Officer)
Peter Kies
/s/  SIMON X. BENITO Director March 18, 2013

Simon X. Benito

/sl ANGEL CABRERA Director March 18, 2013

Angel Cabrera

/s/ MORTON C OLLINS Director March 18, 2013

Morton Collins

/sl  ADEL MAHMOUD Director March 18, 2013
Adel Mahmoud
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INOVIO PHARMACEUTICALS, INC.
Index to Consolidated Financial Statements

Report of Independent Registered Public Accourfinm

Consolidated Balance Sheets as of December 31,&8d Pecember 31, 201

Consolidated Statements of Operations for eacheof¢ars ended December 31, 2012, 2011 and 2010
Consolidated Statements of Comprehensive Lossafet ef the years ended December 31, 2012, 201 2@
Consolidated Statements of Stockholders' Equityeémh of the years ended December 31, 2012, 2Gi 2G10
Consolidated Statements of Cash Flows for eacheoj¢ars ended December 31, 2012, 2011 and 2010
Notes to Consolidated Financial Statements
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and
Stockholders of Inovio Pharmaceuticals, Inc.

We have audited the accompanying consolidated balsineets of Inovio Pharmaceuticals, Inc. as okBéer 31, 2012 and 2011, :
the related consolidated statements of operatamprehensive loss, stockholders' equity and dasis ffor each of the three years in the
period ended December 31, 2012. These financidmtnts are the responsibility of the Company'sagament. Our responsibility is to
express an opinion on these financial statemerstschan our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamioUnited States). Those
standards require that we plan and perform the &mdbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. An audit includes examining, on tldasis, evidence supporting the amounts and disis in the financial statements. An a
also includes assessing the accounting princiged and significant estimates made by managenewnilhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts,¢onsolidated financial position of
Inovio Pharmaceuticals, Inc. at December 31, 20122911, and the consolidated results of its oferaiand its cash flows for each of the
three years in the period ended December 31, 20T&nformity with U.S. generally accepted accoogtiprinciples.

As discussed in Note 2 to the consolidated findrst&ements, the Company changed its method afuating for revenue recognition a
result of the adoption of the amendments to theB-A8counting Standards Codification resulting frévwcounting Standards Update No.
2009-13, Revenue Recognition (Topic 605), Multiple-DelivéeaRevenue Arrangementsffective January 1, 2011.

We also have audited, in accordance with the stasdz the Public Company Accounting Oversight Bio@nited States), Inovio
Pharmaceuticals, Inc.'s internal control over firiahreporting as of December 31, 2012, based iberier established in Internal Control-
Integrated Framework issued by the Committee ohSpiong Organizations of the Treadway Commissiah@ur report dated March 18, 2013
expressed an unqualified opinion thereon.

/sl ERNST & YOUNG LLP

San Diego, California
March 18, 2013
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Inovio Pharmaceuticals, Inc.
CONSOLIDATED BALANCE SHEETS

ASSETS
Current assets:
Cash and cash equivalents
Short-term investments
Accounts receivable
Accounts receivable from affiliated entity
Prepaid expenses and other current assets
Prepaid expenses and other current assets froimteffi entity
Deferred tax asset
Total current assets
Restricted cash
Fixed assets, net
Investment in affiliated entity
Intangible assets, net
Goodwill
Common stock warrants
Other assets
Total assets

LIABILITIES AND STOCKHOLDERS' EQUITY

Current liabilities:
Accounts payable and accrued expenses
Accounts payable and accrued expenses due tasd€lentity
Accrued clinical trial expenses
Common stock warrants
Deferred revenue
Deferred revenue from affiliated entity
Total current liabilities
Deferred revenue, net of current portion
Deferred revenue from affiliated entity, net of reunt portion
Deferred rent
Deferred tax liabilities
Total liabilities
Commitments and contingencies
Inovio Pharmaceuticals, Inc. stockholders’ equity:

Preferred stock—par value $0.001; Authorized shd@®00,000, issued and outstanding: 26 and 26 at

December 31, 2012 and December 31, 2011, resplgctive

Common stock—par value $0.001; Authorized shar@8;®0,000, issued and outstanding: 144,313,005 at

December 31, 2012 and 134,968,394 at Decembel031, 2
Additional paid-in capital

Accumulated deficit

Accumulated other comprehensive income

Total Inovio Pharmaceuticals, Inc. stockholders’ egity
Non-controlling interest

Total stockholders’ equity

Total liabilities and stockholders’ equity

December 31,

2012 2011
$ 5,646,02 $ 17,350,11
8,034,00. 12,863,42

830,43: 467,90¢

36,23 38,40¢

471,32 746,04¢

887,16 441,18

62,72¢ —

15,967,091 31,907,08
100,41( 100,05

363,02; 295,78
10,703,33 9,071,51;
7,489,31! 9,310,48!
10,113,37 10,113,37
267,20( 100,00

134,19: 208,26:

$ 4513875 $ 61,106,56
$ 3,18157. $ 4,318,94;
187,27! 20,34«

1,405,89 1,059,37;
2,859,89' 5,176,31'

353,39 79,50:

388,54 388,54:

8,376,57 11,043,02

88,60¢ 80,45(

1,586,69. 1,961,69.

65,07¢ 80,87t

164,39: 78,85¢
10,281,34 13,244,89
144,31 134,96
263,897,11 257,235,70
(229,760,12) (210,091,17)
73,36: 35,39:

34,354,66 47,314,89
502,74: 546,76t
34,857,40 47,861,66

$ 45138,75 $ 61,106,56

The accompanying notes are an integral part oktheasolidated financial statements.
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Inovio Pharmaceuticals, Inc.
CONSOLIDATED STATEMENTS OF OPERATIONS

For the Years ended December 31,

2012 2011 2010
Revenues:
License fee and milestone revenue $ 82,53t $ 156,39° $ 213,91t
License fee and milestone revenue from affiliatettye 425,00( 411,45¢ 313,30¢
Revenue under collaborative research and develapanemgements with affiliated
entity 152,46 — —
Grants and miscellaneous revenue 3,458,64! 9,227,40. 5,549,58:
Miscellaneous revenue from affiliated entity — — 67,90(
Total revenues 4,118,65: 9,795,25 6,144,70!
Operating expenses:
Research and development 17,984,82 20,032,00 13,256,60
General and administrative 10,778,35 11,988,79 12,108,26
Gain on sale of assets (1,151,00i) (587,000 —
Total operating expenses 27,612,18 31,433,79 25,364,86
Loss from operations (23,493,53) (21,638,54) (19,220,16)
Other income (expense):
Interest and other income, net 166,11: 34,28t 147,40t
Change in fair value of common stock warrants 1,982,62 8,690,65! 2,403,92.
Gain (Loss) on investment in affiliated entity 1,631,81! (2,390,49) (969,91)
Net loss (19,712,98) (15,304,09) (17,638,74)
Net loss attributable to non-controlling interest 44,02¢ 51,15( 24,95(
Net loss attributable to Inovio Pharmaceuticals, Ie. $ (19,668,95) $ (15,252,94) $ (17,613,79)
Loss per common share—basic and diluted:
Net loss per share attributable to Inovio Pharmaceticals, Inc. stockholders  $ 019 $ (0.12) $ (0.17)
Weighted average number of common shares outstandjp—basic and diluted 136,509,24 126,239,33 103,201,88

The accompanying notes are an integral part oktheasolidated financial statements.
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Inovio Pharmaceuticals, Inc.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS

For the Years ended December 31,

2012 2011 2010
Net loss $ (19,712,98) $ (15,304,09) $ (17,638,74)
Other comprehensive income (loss):
Foreign currency translation adjustments 1,98¢ (3,263) (102,944
Unrealized gain on short-term investments 35,98¢ 35,80¢ —
Comprehensive loss $ (19,675,01) $ (15,271,55) $ (17,741,69)

The accompanying notes are an integral part ottheasolidated financial statements.
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Inovio Pharmaceuticals, Inc.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

Preferred stock

Common stock

Accumulated

Additional other Non- Total
Number Number paid-in Accumulated comprehensive  controlling stockholders’
of shares  Amount of shares Amount capital deficit income interest equity
Balance at December 31, 200¢ 26 — 102,746,05 $102,74t $237,577,97 $(177,224,43) $ 10579 $ 622,86( $ 61,184,94
Issuance of common stock for
cash, net of financing costs of
$71,839 — — 1,994,67. 1,99t 2,312,12 — — — 2,314,12.
Exercise of stock options for
cash — — 297,46: 297 168,36¢ — — — 168,66!
Stock-based compensation _ — — — 1,174,86 — — — 1,174,86
Net loss attributable
to common
stockholders — — — — — (17,613,79) — (24,95() (17,638,74)
Foreign currency
translation
adjustments — — — — — — (102,94¢) — (102,94¢)
Balance at December 31, 201C 26 — 105,038,199 $ 105,03t $241,233,33  $(194,838,22) $ 2,85( $ 597,91¢ $ 47,100,91
Issuance of common stock for
cash, net of financing costs of
$41,838 — — 1,028,90: 1,02¢ 1,350,641 — — — 1,351,66!
Issuance of common stock anc
warrants for cash, net of
financing costs of $1.3 million — — 21,130,40 21,13( 22,936,67 — — — 22,957,80
Fair value of common stock
warrants issued in connection
with equity financing — — — — (11,727,37) — — — (12,727,37)
Issuance of common stock anc
warrants for cash, net of
financing costs of $314,871 — — 7,699,71. 7,70( 3,677,42 — — — 3,685,12!
Fair value of common stock
warrants issued in connection
with equity financing — — — — (1,905,67) — — — (1,905,67)
Exercise of stock options and
warrants for cash — — 71,18¢ 71 15,85¢ — — — 15,93(
Stock-based compensation _ — _ — 1,654,82; _ — _ 1,654,82;
Net loss attributable
to common
stockholders — — — — — (15,252,94) — (51,15() (15,304,09)
Unrealized gain on
short-term
investments — — — — — — 35,80¢ — 35,80¢
Foreign currency
translation
adjustments — — — — — — (3,267) — (3,267)
Balance at December 31, 2011 26 — 134,968,39 $134,96f $257,235,70 $(210,091,17) $ 35,39 $ 546,76¢ $ 47,861,66
Issuance of common stock for
cash, net of financing costs of
$164,695 — — 9,344,61 9,34¢ 5,315,79 — — — 5,325,14.
Stock-based compensation _ — _ — 1,345,61 _ — _ 1,345,61;
Net loss attributable
to common
stockholders — — — — — (19,668,95) — (44,025 (19,712,98)
Unrealized gain on
short-term
investments — — — — — — 35,98!¢ — 35,98t
Foreign currency
translation
adjustments = = = = — — 1,98¢ — 1,98¢
Balance at December 31, 2012 26 — 144,313,00 $ 144,310 $263,897,11 $(229,760,12) $ 73,36: $ 502,740 $ 34,857,40

The accompanying notes are an integral part oktheasolidated financial statements.
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Inovio Pharmaceuticals, Inc.
CONSOLIDATED STATEMENTS OF CASH FLOWS



For the Years ended December 31,

2012 2011 2010
Cash flows from operating activities:
Net loss $ (19,712,98) $ (15,304,09) $ (17,638,74)
Adjustments to reconcile net loss to net cash usegerating activities:
Depreciation 173,75( 142,19 194,62
Amortization of intangible assets 1,821,17 1,869,51° 1,913,91.
Change in value of common stock warrants (1,982,62) (8,690,65) (2,403,92)
Change in value of short-term investments—auctite securities — — (3,152,47)
Change in value of auction rate security rights _ _ 3,145,15
Stock-based compensation 1,345,61. 1,654,82. 1,174,86
Interest expense accrued on line of credit — — 61,15:
Interest income accrued on short-term investments (1,149 6,271 (6,271)
Recognition of deferred tax liabilities 22,80¢ 25,67¢ 53,18¢
Deferred rent (15,799 13,76 55,77:
Impairment of long-term investments — — 25,00(
Loss on disposal of fixed assets — — 21,18:
(Gain) Loss on investment in affiliated entity (1,631,81) 2,390,49: 969,91«
Gain on sale of intangible assets (1,151,001 (587,000 =
Changes in operating assets and liabilities:
Accounts receivable (362,52 (435,02)) 226,32
Accounts receivable from affiliated entity 2,172 33,74 (13,296
Prepaid expenses and other current assets 363,58: (472,079 35,89(
Prepaid expenses and other current assets frolmateffi entity (445,98) 212,25( (553,45()
Restricted cash (352) (100,059 =
Other assets (14,799 50,86¢ 21,41¢
Accounts payable and accrued expenses (790,84 1,789,37 (156,073)
Accounts payable and accrued expenses due tattlentity 166,93: (1,660,60) 1,235,85
Deferred revenue 282,04¢ (333,72)) 140,75
Deferred revenue from affiliated entity (375,000 (361,459 2,711,69.
Net cash used in operating activities (22,306,78) (19,755,71) (11,937,52)
Cash flows from investing activities:
Purchases of investments (9,142,22) (18,193,61) (8,000,001
Maturities of investments 14,008,77 7,206,00! 6,160,001
Sales of investments-auction rate securities — — 13,550,00
Purchases of capital assets (240,986 (161,18) (181,649
Sale of capital assets — — 32,50(
Additional investment in affiliated entity _ (101,129 _
Proceeds from sale of intangible assets 650,00( 350,00( —
Acquired intangible assets and other assets — — (124,98()
Net cash provided by (used in) investing activities 5,275,56! (10,899,92) 11,435,87
Cash flows from financing activities:
Proceeds from issuance of common stock and warmneit®f issuance costs 5,325,14: 27,994,60 2,314,12.
Proceeds from stock option and warrant exercises — 15,93( 168,66!
Repayment of line of credit — — (12,175,91)
Net cash provided by (used in) financing activities 5,325,14 28,010,53 (9,693,12)
Effect of exchange rate changes on cash and casiatnts 1,98¢ (3,269) (102,944
Decrease in cash and cash equivalents (11,704,09) (2,648,37) (10,297,72)
Cash and cash equivalents, beginning of period 17,350,11 19,998,48 30,296,21
Cash and cash equivalents, end of period $ 5,646,02. $ 17,350,11 % 19,998,48

The accompanying notes are an integral part ottheasolidated financial statements.
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Inovio Pharmaceuticals, Inc.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. The Company

Inovio Pharmaceuticals, Inc. (the “Company” or ‘i) is engaged in the discovery and developmét mew generation of vaccines
and immune therapies, called synthetic vaccinesided on cancers and infectious diseases. The Gytag2NA-based SynCottechnology i
designed to provide universal protection againstkmas well as new unmatched strains of pathogésts &s influenza. These synthetic
vaccines, in combination with the Company's prdprieelectroporation delivery, have been shownumans to generate strong and durable
immune responses with a favorable safety profile Tompany's preclinical development and clinicagpams include cervical
dysplasia/cancer (therapeutic), influenza (prevetiprostate cancer (therapeutic), leukemia (ffertic), hepatitis C virus, hepatitis B virus,
HIV, and malaria vaccines. The Company's partnedscallaborators include University of Pennsylvameexel University, National
Microbiology Laboratory of the Public Health AgenafyCanada, Program for Appropriate Technology @alth/Malaria Vaccine Initiative
(“PATH” or “MVI"), National Institute of Allergy ard Infectious Diseases (“NIAID"), Merck, ChronTedbniversity of Southampton, United
States Military HIV Research Program (“USMHRP”)SJArmy Medical Research Institute of Infectious&ises (“USAMRIID"), HIV
Vaccines Trial Network (“HVTN”) and Department obkheland Security (“DHS").

2. Summary of Significant Accounting Policies

Basis of Presentatio

Inovio incurred a net loss of $19.7 million for thear ended December 31, 2012 . Inovio had workapijtal of $7.6 million and an
accumulated deficit of $229.8 million as of Decem®®, 2012 . The Company’s ability to continuedferations is dependent upon its ability
to obtain additional capital in the future and &efei profitable operations. The Company expectemdirue to rely on outside sources of
financing to meet its capital needs and the Compaay never achieve positive cash flow. These cadest®d financial statements do not
include any adjustments to the specific amountsciamskifications of assets and liabilities, whiciginh be necessary should Inovio be unable t
continue in business. Inovio’s consolidated finahstatements as of and for the year ended DeceBih@012 have been prepared on a going
concern basis, which contemplates the realizati@ssets and the settlement of liabilities and cidments in the normal course of business
the foreseeable future. The Company has evaluateskquent events after the balance sheet datggthtba date it issued these financial
statements.

Consolidation

These consolidated financial statements includatiteunts of Inovio Pharmaceuticals, Inc. andutsgliaries. In conjunction with the
acquisition in June 2009 of VGX Pharmaceuticale (tierger”), the Company acquired an 88% intenestGX Animal Health and certain
shares in VGX International, Inc. (“VGX Int'l") (aublicly-traded company in South Korea). The Conypeansolidates Genetronics, Inc.,
VGX Pharmaceuticals and its subsidiary VGX Anima&aith and records a non-controlling interest fer @ of VGX Animal Health it does
not own as of December 31, 2012 and 2011. The Coygpavestment in VGX Int'l, which is recordediagestment in affiliated entity within
the consolidated balance sheets is accounted fairatalue on a recurring basis, with changesinalue recorded on the consolidated
statements of operations within gain (loss) on stiweent in affiliated entity. All intercompany aceds and transactions have been eliminated
upon consolidation.

Variable Interest Entities

In June 2009, the FASB issued authoritative guidahat requires companies to perform a qualitaivaysis to determine whether a
variable interest in another entity representsrdrodiing financial interest in a variable interesttity. A controlling financial interest in a
variable interest entity is characterized by havinth the power to direct the most significant\atiéis of the entity and the obligation to abs
losses or the right to receive benefits of thetgnlihis guidance also requires on-going reassassnoé variable interests based on changes ir
facts and circumstances. This guidance becametigddor fiscal years beginning after November 2609. The Company adopted the
provisions of the guidance in the first quarte2610 and determined that none of the entities whifth the Company currently conducts
business and collaborations are variable interggtes, except VGXI (a wholly-owned subsidiary\6&X Int'l). The Company determined that
they are not the primary beneficiary and therefoeenot required to consolidate VGXI.

Reorganizatior
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In July 2011, the Company completed liquidationt®inactive wholly-owned subsidiary Inovio AsieePt td. (“IAPL") and there was r
impact on the Company'’s financial position.

Use of Estimates

The preparation of consolidated financial stateménticcordance with United States generally aeckatcounting principles requires
the Company to make estimates and judgments tfeait dfie reported amounts of assets, liabilitiegenues and expenses, and related
disclosure of contingent assets and liabilitiesvio bases its estimates on historical experiendeoa various other assumptions that are
believed to be reasonable under the circumstatioesesults of which form the basis for making jodmts about the carrying values of assets
and liabilities that are not readily apparent frother sources. Actual results may differ from thesémates under different assumptions or
conditions. On an ongoing basis, the Company reviesvestimates to ensure that these estimatesgagiely reflect changes in the business
or as new information becomes available.

Concentration of Credit Risk

Financial instruments, which potentially subje@ Bompany to concentrations of credit risk, conmigharily of cash and cash
equivalents, and short-term investments. The Companits its exposure to credit loss by placingdésh and investments with high credit
quality financial institutions. Additionally, thedhpany has established guidelines regarding dfigaton of its investments and their
maturities which are designed to maintain princgrad maximize liquidity. The Company had contradts customers which represented m
than 10% of total revenues for all of the yearsented as discussed in Note 6.

Fair value of Financial Instrumen

The Company’s financial instruments consist priatlipof cash equivalents, short-term investmemsgestment in affiliated entity and
common stock warrants. The carrying amounts of egsiivalents approximate the related fair valuestduhe short-term maturities of these
instruments. Investments consist of available-Bde-Securities that are reported at fair value withrelated unrealized gains and losses
included in accumulated other comprehensive losspgponent of consolidated stockholders’ equitye TQompany’s investment in affiliated
entity is accounted for at fair value on a recuyiirasis, with changes in fair value recorded orctimesolidated statements of operations within
gain(loss) from investment in affiliated entity. & bstimated fair value of the common stock warrentketermined by using the Black-Scholes
pricing model as of December 31, 2012, as discuissBidte 5.

Cash and Cash Equivalents

Cash equivalents are considered by the Compang bigily liquid investments purchased with originaturities of three months or le
from the date of purchase. Cash and cash equigaleriide money market accounts at December 32, 26d 2011 .

Restricted Cas

Restricted cash consists of a certificate of dépuaih a term of 90 days which has been pledgecbHateral under a line of credit with a
financial institution. The certificate of depos@sbeen classified as held-to-maturity and is attealfor at amortized cost which approximates
fair value. The certificate of deposit and accrirgdrest will automatically renew at each matudgte until termination of the line of credit
agreement.

Investment:

The Company defines investments as income yielsigrities that can be readily converted into chelestments include certificates
deposit, mutual funds, and municipal bonds at Démar31, 2012 and 2011 .

Accounts Receivab

Accounts receivable are recorded at invoiced ansoamdl do not bear interest. Inovio performs ongoieglit evaluations of our
customers’ financial condition. Credit is extendeaustomers as deemed necessary and generallydbesjuire collateral. Management
believes that the risk of loss is significantly uedd due to the quality and financial position of customers. No allowance for doubtful
accounts was deemed necessary at December 31ag@2011 .

Fixed Asset
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Property and equipment are stated at cost and clafge using the straight-line method over thenestied useful life of the assets,
generally three to five years. Leasehold improvesiare amortized over the shorter of the remaiténg of the related leases or the estimate
economic useful lives of the improvements. Repaird maintenance are expensed as incurred.

Long-Lived Assets

All long-lived assets are reviewed for impairmentalue when changes in circumstances dictatedhgsen undiscounted future
operating cash flows, and appropriate losses amgrézed and reflected in current earnings, toetttent the carrying amount of an asset
exceeds its estimated fair value determined by#ieeof appraisals, discounted cash flow analysesrmparable fair values of similar assets.
The Company has not recognized any losses on lead-assets through December 31, 2012 .

Valuation of Goodwill and Intangible Assets

Goodwill represents the excess of acquisition owst the fair value of the net assets of acquirginesses. Intangible assets are
amortized over their estimated useful lives randing1 5 to 18 years. Acquired intangible asset¢scantinuously being developed for the
future economic viability contemplated at the tiofecquisition. The Company is concurrently conthgepre-clinical, Phase I, and Phase Il
trials using the acquired intangibles, and hasredtato certain significant licensing agreementsuise of these acquired intangibles.

Historically the Company has recorded patents stt @od amortized these costs using the straigbtdiiathod over the expected useful
lives of the patents or 17 years, whichever is.|Paitent cost consists of the consideration paigdtents and related legal costs. Effective
June 1, 2009, in connection with the acquisitioWG#X, all new patent costs are being expenseda@asiied. Patent cost currently capitalized
will continue to be amortized over the expected dif the patent. License costs are recorded bas#tedair value of consideration paid and
amortized using the straight-line method over tharter of the expected useful life of the underdypatents or the term of the related license
agreement. As of December 31, 2012 and 2011, tihep@oy's intangible assets resulting from the aétjoisof VGX and Inovio AS, and
additional intangibles including previously capited patent costs and license costs, net of acatetuhmortization, totaled $7.5 million and $
9.3 million , respectively.

The determination of the value of such intangildseds requires management to make estimates amd@gms that affect the
Company'’s consolidated financial statements. The@amy assesses potential impairments to intangdsets when there is evidence that
events or changes in circumstances indicate tleatdtlrying amount of an asset may not be recovételCompany’s judgments regarding the
existence of impairment indicators and future déshs related to intangible assets are based oratipaal performance of our acquired
businesses, market conditions and other factoidirment is indicated, the Company will redugce tarrying value of the intangible asset tc
fair value. While current and historical operatargd cash flow losses are potential indicators @iaimment, the Company believes the future
cash flows to be received from its intangible esgeéli exceed the intangible assets’ carrying vahred accordingly, the Company has not
recognized any impairment losses through Decembe2@®L2 .

Goodwill and intangible assets with indefinite kvare not amortized but instead are measured foairment annually, or when events
indicate that impairment exists. The Company’s aotiog policy with respect to reviewing goodwillrfmpairment is a two step process. The
first step of the impairment test compares thevialue of our reporting unit with its carrying velincluding allocated goodwill. If the carrying
value of the Company'’s reporting unit exceedsdisvalue, then the second step of the impairmesitis performed to measure the impairmer
loss, if any. The Company tests goodwill for impaént at the entity level, which is considered aarting unit. The Company’s estimate of
fair value is determined using both the Discour@adh Flow method of the Income Approach and thel&ime Public Company method of
Market Approach. The Discounted Cash Flow methditheses future cash flows of our business for satediscrete period and then discol
them to their present value. The Guideline Pubbon@any method computes value indicators (“multiplé&®m the operating data of the
selected publicly traded guideline companies. Attieise multiples were evaluated, appropriate vialdieators were selected and applied to th
operating statistics of the reporting unit to agrat indications of value. Specifically, the Compaglied 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 vatde¢ke reporting unit. To arrive at the indicatedue of equity under each approach, the
Company then assigned a relative weighting to ¢selting values from each approach to determindivein¢he carrying value of the reporting
unit exceeds its fair value, thus requiring step tf’the impairment test.

The Company conducts the impairment test annuallavember 30th for each fiscal year for which geitids 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 \afltiee reporting unit significantly exceeded tlarging value and therefore, step two of the
impairment test has never been performed.
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Although there are inherent uncertainties in tisisedsment process, the estimates and assumpgoBsitipany is using are consistent
with its internal planning. If these estimatestwit related assumptions change in the futureCivapany may be required to record an
impairment charge on all or a portion of our godtamd intangible assets. Furthermore, the Compamnot predict the occurrence of future
impairment triggering events nor the impact suoknés might have on its reported asset values. Eeatwgnts could cause the Company to
conclude that impairment indicators exist and gwdwill or other intangible assets associated stlacquired businesses are impaired. Any
resulting impairment loss could have an adversaghpn the Company’s results of operations. See Rdor further discussion of the
Company'’s goodwill and intangible assets.

Income Taxe

The Company recognizes deferred tax assets arlitigsbfor temporary differences between the fic@ahreporting basis and the tax
basis of the Company’assets and liabilities along with net operatoss land tax credit carryovers. The Company recxrdduation allowanc
against its deferred tax assets to reduce theanmsticg value to an amount that it believes is nlikkedy than not to be realized. When the
Company establishes or reduces the valuation atloevagainst its deferred tax assets, its provigioimcome taxes will increase or decrease,
respectively, in the period such determination &l

Valuation allowances against the Company’s defeia®dissets were $52.2 million and $44.8 millioDatember 31, 2012 and 2011 ,
respectively. Changes in the valuation allowanedgn they are recognized in the provision for inedaxes, are included as a component of
the estimated annual effective tax rate.

Revenue Recognitic
Grant revenue

Inovio receives non-refundable grants under avilgbvernment programs. Government grants towardeit expenditures are recorded
as revenue when there is reasonable assuranceehigtve complied with all conditions necessaryetteive the grants, collectability is
reasonably assured, and as the expenditures ameadc

License fee and milestone revenue

Inovio has adopted a strategy of co-developingcenking its gene delivery technology for speaifémes or specific medical indications.
Accordingly, the Company has entered into collatheeaesearch and development agreements and ¢eised funding for pre-clinical
research and clinical trials. Prior to the adoptiéthe Financial Accounting Standards Board's (8B&) Accounting Standards Update
(“ASU") No. 2009-13, Revenue Recognition (Topic Q4ultiple-Deliverable Revenue Arrangementee Company analyzed its multiple
element arrangements to determine whether theifigeihteliverables could be accounted for indivitiuas separate units of accounting. The
delivered item(s) were considered a separate fiait@unting if all of the following criteria weraet: (1)the delivered item(s) has value to the
customer on a standalone basis; (2)there is obgeatid reliable evidence of the fair value of thdelivered item(s); and (3) if the arrangemen
includes a general right of return relative to dedivered item, delivery or performance of the Uiveéeed item(s) is considered probable and
substantially in our control. If these criteria werot met, the deliverable was combined with otlediverables in the arrangement and
accounted for as a combined unit of accounting.

For new collaborative agreements or material medlifons of existing collaborative agreements entar® after December 31, 2010,
Inovio follows the provisions of ASU No. 2009-18. érder to account for the multiple-element arrangets, the Company identifies the
deliverables included within the agreement anduatak which deliverables represent separable ofhéscounting. Analyzing the arrangement
to identify deliverables requires the use of judgimand each deliverable may be an obligation tiveteservices, a right or license to use an
asset, or another performance obligation. A dedigietem is considered a separate unit of accoumttren the delivered item has value to the
collaborator on a standalone basis based on ttedmyation of the relevant facts and circumstarfgesach arrangement.

Arrangement consideration is allocated at the itioef the agreement to all identified units o€agnting based on their relative
selling price. The relative selling price for eatdliverable is determined using vendor specifieotiye evidence (“WSOE"), of selling price or
third-party evidence of selling price if VSOE doext exist. If neither VSOE nor third-party eviderafeselling price exists, we use our best
estimate of the selling price for the deliverafilee amount of allocable arrangement consideraidimited to amounts that are fixed or
determinable. The consideration received is alEgtaimong the separate units of accounting, andppkcable revenue recognition criteria are
applied to each of the separate units. Changdweialtocation of the sales price between delivaratiundelivered elements can impact reve
recognition but do not change the total revenuegeized under any agreement.
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Upfront license fee payments are recognized upéwetg of the license if facts and circumstancedate that the license has
standalone value from the undelivered items, thaive selling price allocation of the license @al to or exceeds the upfront license fee,
persuasive evidence of an arrangement exists,rae {o the collaborator is fixed or determinalaled collectability is reasonably assured.
Upfront license fee payments are deferred if facid circumstances dictate that the license doesavat standalone value. The determination
of the length of the period over which to deferaenrwe is subject to judgment and estimation ancheae an impact on the amount of revenue
recognized in a given period.

Prior to the adoption of ASU No. 2010-17, Revenegednition (Topic 605Milestone Method of Revenue Recognifitvilestone
Method”), Inovio recognized non-refundable mileggayments upon the achievement of specified ritest upon which we had earned the
milestone payment, provided the milestone paymerst substantive in nature and the achievement ahilestone was not reasonably assurec
at the inception of the agreement. The Companyrgfgayments for milestone events that were reddpassured and recognized them
ratably over the minimum remaining period of ourfpemance obligations. Payments for milestoneswweae not reasonably assured were
treated as the culmination of a separate earnirggeps and were recognized as revenue when thstomés were achieved.

Effective January 1, 2011, the Company adopted prospective basis the Milestone Method of ASU Ril0-17. Under the
Milestone Method, the Company will recognize coesidion that is contingent upon the achievemeat miflestone in its entirety as revenue ir
the period in which the milestone is achieved afifiie milestone is substantive in its entiretymflestone is considered substantive when it
meets all of the following criteria:

1. The consideration is commensurate with eitherentity's performance to achieve the milestorta@enhancement of the value of
the delivered item(s) as a result of a specificonte resulting from the entity's performance taeahthe milestone,

2.  The consideration relates solely to past perforraaant

3. The consideration is reasonable relative to alhefdeliverables and payment terms within the gearen!

A milestone is defined as an event (i) that caly twel achieved based in whole or in part on eitherentity's performance or on the
occurrence of a specific outcome resulting fromehgty's performance, (ii) for which there is stagive uncertainty at the date the
arrangement is entered into that the event wikd&geved and (iii) that would result in additiopalyments being due to the Company.

Research and Development Exper

Since Inovio’s inception, virtually all of the Compy’s activities have consisted of research an@ldgpwment efforts related to
developing electroporation technologies and DNAciaes. Research and development expenses consigbefses incurred in performing
research and development activities including ssdaand benefits, facilities and other overheadersps, clinical trials, contract services and
other outside expenses. Research and developmegrnises are charged to operations as they areedcurr

Net Loss Per Shai

Basic net loss per share is computed by dividiregnit loss for the year by the weighted averagebenmf common shares
outstanding during the year. Diluted loss per simoalculated in accordance with the treasurykstoethod and reflects the potential dilution
that would occur if securities or other contractéssue common stock were exercised or convertedrtonon stock. Since the effect of the
assumed exercise of common stock options, warearttother convertible securities was anti-dilufimeall periods presented, basic and
diluted loss per share are the same.

The following table summarizes potential commorrssahat were excluded from diluted net loss pareskalculation because of tf
anti-dilutive effect:

Year Ended December 31,

Common Stock Equivalents 2012 2011 2010
Options to purchase common stock 16,257,44. 14,302,80 12,649,96
Warrants to purchase common stock 21,593,84 21,743,84 7,771,13
Convertible preferred stock 38,23: 38,23 38,23

Total 37,889,52 36,084,88 20,459,33
Leases
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Leases are classified as either capital or opey#tmses. Leases which transfer substantiallyf dHeobenefits 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 |dase#0’s Blue Bell, PA headquarters and San DiggA,facility leases, which have escalating
payments, are both expensed on a straight-lins basir the term of the lease. These leases repiteeeprimary expense and commitment as
indicated in Note 12 “Commitments” below. Otherdes exist for office machinery, such as copiergrein lease expense is recorded as
incurred.

Stock-Based Compensation

The Company recognizes compensation expense fehale-based awards made to employees, directalsiam-employees. Inovio
estimates the fair value of stock options grantdgithe Black-Scholes option pricing model. Thad&Scholes option pricing model was
developed for use in estimating the fair valuerafléd options, which have no vesting restrictiams @re fully transferable. In addition, option
valuation models require the input of highly sulijezassumptions, including the expected stockepvinlatility and expected option life. Inoy
measures the fair value of employee and directar@svat the date of grant. For non-employee awérdsio measures the fair value at each
reporting period. All option grants are amortizegiothe requisite service period of the awards etraight-line basis. Expected volatility is
based on historical volatility. The expected lifeoptions granted is based on historical expedfedThe risk-free interest rate is based on the
United States Treasury yield in effect at the twhgrant with maturities appropriate for the expelcterm of the stock option. The forfeiture
rate is based on historical data and Inovio recstosk-based compensation expense only for thoaedavihat are expected to vest. The
dividend yield is based on the fact that no divitlehave been paid on common stock historically,reorge are currently expected to be paid.

Weighted average assumptions used in the Blacki&zinaodel for employees and directors are presdreiev:

Year Ended December 31,

2012 2011 2010
Risk-free interest rate 0.36% 1.23% 1.09% — 2.65%
Expected volatility 131% 134% 134%
Expected life in years 4 4 4
Dividend yield — — —
Forfeiture rate 8% 11% 11%

Assumptions used in the Black-Scholes model for@mployees are presented below:

Year Ended December 31,

2012 2011 2010
Risk-free interest rate 0.67% — 0.83% 0.91% — 3.47% 1.89% — 3.84%
Expected volatility 103%-117% 96%-119% 71%-120%
Expected life in years 7-10 6-10 7-10

Dividend yield — — —

Recent Accounting Pronounceme

The below recent pronouncements may have a signifieffect on the Company's financial statementéseRt pronouncements that are
not anticipated to have an impact on or are uredlad the Company's financial condition, resultspérations, or related disclosures are not
discussed.

Accounting Standards Update (“ASU”), No. 2011-#x May 2011, the Financial Accounting Standardsrdqa=ASB”) issued an ASU,
“Fair Value Measurement (Topic 820): Amendments¢hidve Common Fair Value Measurement and DiscloRagirements in U.S. GAA
and International Financial Reporting StandardsIF®S. This update amends Accounting StandardsfiCaiion Topic 820, “Fair Value
Measurement and Disclosure.” ASU 2011-4 clariflesapplication of certain existing fair value measwent guidance and expands the
disclosures for fair value measurements that @ammated using significant unobservable (Level 3)uts. The Company has adopted ASU
2011-4 as of January 1, 2012 and it has not haghéisant impact on its financial position, resutif operations or cash flows but on
presentation and disclosure only.
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ASU No. 2011-54n June 2011, the FASB issued an ASU, “Presentatid@omprehensive Income.” ASU 205leliminates the option -
report other comprehensive income and its compariarnthe statement of changes in stockholderstyguid requires an entity to present the
total of comprehensive income, the components binteme and the components of other comprehemsbaene either in a single continuous
statement or in two separate but consecutive statenThis pronouncement is effective for fiscalnge and interim periods within those years
beginning after December 15, 2011. The Companytapted ASU 2011-5 as of January 1, 2012 and tresdeen no impact on its financial
position, results of operations or cash flows bupeesentation and disclosure only.

ASU No. 2011-84n September 2011, the FASB issued an ASU, “Goddmijpairment Testing”. For entities testing goodvidlr
impairment, ASU 2011-8 allows the option of perfargha qualitative assessment before calculatindainevalue of a reporting unit in step 1
of the impairment test. The two-step impairment ve&suld be required only if the fair value of a ogfing unit is qualitatively determined to be
more likely than not less than the carrying amolihe Company has adopted the amendment provisiokSld 2011-8 as of January 1, 2012
and it has not had an impact on its financial ctionj results of operations or cash flows.

3. Collaborative Agreements

The Company continues its strategy of establishésgarch collaborations and licensing platformsotmplement its substantial internal
research capabilities. These arrangements oftdudieaipfront payments and royalty or profit shamgments, contingent upon the occurrence
of certain future events linked to the succes$efdasset in development, as well as expense reseim@nts or payments to the third party.

The Company has entered into various Collabordeeelopment and License Agreements with VGX In$'ldiscussed in Note 16. In
May 2004 we announced a licensing arrangementMaitk for the development of Merck’s DNA cancer anféctious disease vaccines.
Under these Agreements, the Company may receivecsfieivent based payments upon approval of an igeg¢isinal new drug application
(IND) and/or initiation of clinical trials and futa net sales. These future event based paymemistaoeet the criteria of a milestone in
accordance with the authoritative guidance as #neysolely based on the performance of the colibus.

4. Investments

Investments consist of certificates of deposit,uabifunds, and municipal bonds at December 31, 20tP2011. The Company classifies
all investments as available-for-sale, as the aldeich investments may be required prior to mitdo implement management strategies.
These investments are carried at fair value, viighunrealized gains and losses reported as a c@npohaccumulated other comprehensive
income in the consolidated statements of stockhsléguity until realized. A decline in the markeue of any investment below cost that is
determined to be other-thaemporary will result in a revaluation of its camy amount to fair value. The impairment is chargeedarnings an
a new cost basis for the investment is establigNedsuch impairment charges were recorded duriagéars ended December 31, 2012, 2011
or 2010.

Realized gains and losses from the sale of invagsn# any, are determined on a specific iderdtiizn basis. Realized gains and losses
and declines in value judged to be other-than-teargoif any, on available-for-sale investmentsiaduded as a component of interest and
other income, net, in the consolidated statemendperations. Net realized gains and losses duhiagears ended December 31, 2012 and
2011 were immaterial. Premiums and discounts ai@té#red or accreted over the life of the relatecestment as an adjustment to yield using
the straight-line method and are included in irdeasd other income, net, in the consolidated stames of operations. Interest on investments
classified as available-for-sale are included teri@st and other income, net, in the consolidaiztgments of operations.

The following is a summary of investments as of &@aber 31, 2012 and 2011:

As of December 31, 2012

Contractual Gross Unrealized Gross Unrealized
Maturity (in years) Cost Gains Losses Fair Market Value
Mutual funds Lessthanl  $ 7,500,06: $ 83,86¢ $ — % 7,583,93.
Certificates of deposit Less than 1 250,00t — — 250,00t
Municipal bonds Less than 1 201,47( — (2,400 200,07(
Total investments $ 7,951,533 $ 83,86¢ $ (1,400 $ 8,034,00.
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As of December 31, 2011

Contractual Gross Unrealized Gross Unrealized
Maturity (in years) Cost Gains Losses Fair Market Value
Mutual funds Lessthanl  $ 6,000,000 $ 37,11t % — 6,037,11!
Certificates of deposit Less than 1 5,771,001 — (2,696 5,768,30.
Municipal bonds Less than 1 1,056,61. 1,38i — 1,058,00
Total investments $ 12,827,61 $ 38,50: $ (2,696 $ 12,863,42

5. Fair Value Measurements

The guidance regarding fair value measurementblestas a three-tier fair value hierarchy whichogtizes the inputs used in measuring
fair value. These tiers include: Level 1, definecbaservable inputs such as quoted prices in actar&ets; Level 2, defined as inputs other
than quoted prices in active markets that are edhectly or indirectly observable; and Level &fided as unobservable inputs in which little
or no market data exists, therefore requiring dityeto develop its own assumptions.

Assets and liabilities are classified based ordhest level of input that is significant to therfaalue measurements. The Company
reviews the fair value hierarchy classificationabquarterly basis. Changes in the ability to obsewrluation inputs may result in a
reclassification of levels for certain securitieishin the fair value hierarchy. The Company did have any transfer of assets and liabilities
between Level 1, Level 2 and Level 3 of the faiueshierarchy during the years ended December@®I2 2nd 2011.

The following table presents the Company’s asseddiabilities that are measured at fair value or@uirring basis as of December 31,
2012:

Fair Value Measurements at
December 31, 2012

Using Quoted Prices Using Significant Using Significant

in Active Markets Other Unobservable Unobservable

for Identical Assets Inputs Inputs

Total (Level 1) (Level 2) (Level 3)

Assets:
Money market funds $ 1,686,400 $ 1,686,401 $ —
Mutual funds 7,583,93 — 7,583,93 —
Certificates of deposit 250,001 — 250,00( —
Municipal bonds 200,07( — 200,07( —
Investment in affiliated entity 10,703,33 10,703,33 — —
Common stock warrants 267,20( — — 267,20(
Total Assets $ 20,690,93 % 12,389,73 $ 8,034,00. $ 267,20(
Liabilities:
Common stock warrants $ 2,859,89' $ — 8 — 2,859,89'
Total Liabilities $ 2,859,89: $ — % — 3 2,859,89!

The following table presents the Company’s assaddiabilities that are measured at fair value or@uirring basis as of December 31,
2011:
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Fair Value Measurements at
December 31, 2011

Using Quoted Prices Using Significant Using Significant

in Active Markets Other Unobservable Unobservable

for Identical Assets Inputs Inputs

Total (Level 1) (Level 2) (Level 3)

Assets:
Money market funds $ 16,330,88 $ 16,330,88 $ — $ —
Mutual funds 6,037,11! — 6,037,11! —
Certificates of deposit 5,768,30. — 5,768,30: —
Municipal bonds 1,058,00 — 1,058,00: —
Investment in affiliated entity 9,071,51 9,071,511 — —_
Common stock warrants 100,00( — — 100,00(
Total Assets $ 38,365,81 $ 25,402,39 $ 12,863,42 $ 100,00¢
Liabilities:
Common stock warrants $ 5176,31' $ — — 5,176,31
Total Liabilities $ 5,176,31 $ — % — % 5,176,31!

Level 1 assets include money market funds heldhbyGompany that are valued at quoted market praseaiell as the Company’s
investment in VGX Int'l, for which the fair valus based on the market value of 8,220,775 commamesiom December 31, 2012 and 2011,
listed on the Korean Stock Exchange. The Compaoguats for its investment at fair value on a reiogrbasis.

Level 2 assets at December 31, 2012 include méundk, certificates of deposit and municipal bohekl by the Company that are
initially valued at the transaction price and sujsmtly valued, at the end of each reporting pefigaically utilizing market observable data.
We obtain the fair value of our Level 2 assets fprofessional pricing service, which may use gdaoharket prices for identical or
comparable instruments, or inputs other than quptees that are observable either directly orrimatly. Our professional pricing service
gathers quoted market prices and observable ifiputdl of mutual funds, certificates of deposidamunicipal bonds from a variety of indus
data providers. The valuation techniques used tasore the fair value of our Level 2 financial instients were derived from non-binding
market consensus prices that are corroborated $gredble market data, quoted market prices forairimstruments, or pricing models suct
discounted cash flow techniques. We validate thetegimarket prices provided by our primary pricéggvice by comparing their assessment
of the fair values of our investment portfolio bada against the fair values of our investment pbafbalance obtained from an independent
source, which may include our investment managers.

Level 3 assets at December 31, 2012 include twoants received by the Company to purchase shamsnaion stock of OncoSec
Medical Incorporated (“OncoSec’ly connection with the first and second amendmentse Asset Purchase Agreement between the Cor
and OncoSec signed in September 2011 and March &g ctively. The first warrant to purchase 1,000 shares of common stock of
OncoSec has a contractual life of five years witlegercise price of $1.20 per share. The seconthniaio purchase 3,000,000 shares of
common stock of OncoSec has a contractual lifévefyears with an exercise price of $1.00 per share

As of December 31, 2012 the Company recorded atiemg asset of approximately $267,000 associat#iutive warrants received to
purchase common stock of OncoSec. The Companydétheewarrants received in March 2012 as of theeisse date using the Black Scholes
pricing model and recorded a $501,000 gain onafadasets within the consolidated statement ofatjmers. Inputs used in the pricing model
include estimates of OncoSec stock price volatiitypected warrant life and risk-free interest.réitee Company develops its estimates based
on publicly available historical data and knowleddg®ncoSec. The Company reassesses the fair ghthe warrants at each reporting date.
The assumptions used to estimate the fair valuseo®DncoSec common stock warrants at Decembe&(3P, are presented below:

Risk-free interest rate 0.36%
Expected volatility 85%
Expected life in years 3.75-4.25
Dividend yield —
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As a result of these calculations, the Companyromsmba decrease in fair value of the two warrah®384,000 and $137,000 for the
years ended December 31, 2012 and 2011, respgcfived change in fair value is reflected in the @amy's consolidated statemen
operations as a component of change in fair valwemmon stock warrants.

The following table presents a summary of changédair value of the Company’s total Level 3 finaacssets for the years ended
December 31, 2012 and 2011:

Year Ended Year Ended
December 31, December 31,
2012 2011
Balance at beginning of year $ 100,00 $ =
Common stock warrant recorded at fair value upauition 501,00t 237,00(
Decrease in fair value included in change in failue of common stock warrants (333,801 (137,001
Balance at end of year $ 267,200 $ 100,00

Level 3 liabilities held as of December 31, 2018 @311 consist of common stock warrant liabiligssociated with warrants to purch

the Company's common stock issued in July 2009algr2011 and December 2011. If unexercised, threawts will expire at various dates
between July 2014 and December 2016 .

As of December 31, 2012 the Company recorded ar$i2lidn common stock warrant liability. The Compareassesses the fair value of
the common stock warrants at each reporting ddieing a Black-Scholes pricing model. Inputs usedhe pricing model include estimates of
stock price volatility, expected warrant life anskrfree interest rate. The Company develops tisneses based on historical data. The range «
assumptions used to estimate the fair values oframmstock warrants at December 31, 2012 are presdeaiow:

Risk-free interest rate 0.18%-0.36%
Expected volatility 61%-116%
Expected life in years 1.5-3.93
Dividend yield —

Changes in these assumptions as well as in the &uoytgpstock price on the reporting date can hasigrdficant impact on the fair value
of the common stock warrant liability. As a resafithese calculations, the Company recorded a dserm fair value of $2.3 million , $8.8
million and $2.4 million for the years ended Decem®1, 2012, 2011 and 2010, respectively. The ahamégir value is reflected in the
Company's consolidated statement of operationscam@onent of change in fair value of common steakrants.

The following table presents the changes in faineaf the Company total Level 3 financial liabilities for the yeagaded December 3
2012 and 2011:

Year Ended Year Ended Year Ended
December 31, December 31, December 31,
2012 2011 2010

Balance at beginning of year $ 5,176,31' $ 370,92t $ 2,774,85I

Record fair value of warrants issued in Januaryl%dtancing — 11,727,37 —

Record fair value of warrants issued in Decembé@ddZthancing — 1,905,67! —
Decrease in fair value included in change in failue of common stock

warrants (2,316,42)) (8,827,65) (2,403,92)

Balance at end of year $ 285989 $ 5176,31! $ 370,92t

6. Major Customers and Concentration of Credit Risk

F-17




Table of Contents

% of Total % of Total % of Total
Customer 2012 Revenue 2011 Revenue 2010 Revenue
NIAID $ 2,831,111 69% $ 7,801,97 80% $ 4,064,31 66%
United States Government grant—
Patient Protection and Affordable
Care Act of 2010 (“PPACA") — — — — 733,43t 12
VGX Int'l (affiliated entity) 577,46 14 411,45¢ 4 381,20¢ 6
U.S. Army grant — — — — 373,31t 6
PATH/MVI 84,71« 2 740,26t 8 303,41 5
Wyeth — — — — 75,00( 1
Drexel University 96,81 2 491,05¢ 5 — —
University of Pennsylvania 216,21¢ 5 124,43 1 — —
Small Business Innovation Resea
("SBIR") grant 205,16° 5 — — — —
All other 107,16: 3 226,06° 2 214,01( 4
Total Revenue $ 4,118,65: 10% $  9,795,25 10(% $ 6,144,70! 10C%

During the years ended December 31, 2012, 2012@hd, the Company recognized revenue from varicesse fees and milestone
payments, collaborative research and developmeatagents, grants and government contracts. As oémber 31, 2012, $612,000 or 71%
and $95,000 or 11% of accounts receivable wadatad to the NIAID and the University of Pennsylieamespectively. As of December 31,
2011, $294,000 or 64% and $121,000 or 26% of adsaeceivable was attributed to Drexel Universitd & ATH MVI, respectively.

There is minimal credit risk with these customeaisdudl upon collection history, their size and fianoondition. Accordingly, the
Company does not consider it necessary to recoedeave for uncollectible accounts receivable.

7. Fixed Assets

Fixed assets at December 31, 2012 and 2011 carfigis following:

As of December 31, 2012

Machinery, equipment and office furniture

Leasehold improvements

As of December 31, 2011

Machinery, equipment and office furniture

Leasehold improvements

Accumulated

Depreciation

and Net Book

Cost Amortization Value
$ 2,01458 $  (1,731,66) $ 282,92
466,13! (386,04.) 80,09:
$ 2,480,72. % (2,117,70) $ 363,02:
$ 1,791,07. $ (1,603,83) $ 187,23
448,66t (340,119 108,54t
$ 2,239,730 $  (1,943,95) $ 295,78t

Depreciation expense for the years ended Decenih@032 , 2011 and 2010 was $174,000 , $142,006288,000 , respectively. The
Company determined that the carrying value of thasg-lived assets was not impaired for the perjpasented.

8. Goodwill and Intangible Assets

The following sets forth the goodwill and intangildssets by major asset class:
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December 31, 2012 December 31, 2011
Useful
Life Accumulated Net Book Accumulated Net Book
(Yrs) Gross Amortization Value Gross Amortization Value
Non-Amortizing:
Goodwill(a) $ 10,113,37 $ — $ 10,213,37 $ 10,113,37 $ — $ 10,113,37
Amortizing:
Patents 8-17 5,802,52: (4,852,67) 949,85! 5,802,52: (4,526,48) 1,276,04
Licenses 8—17 1,323,76 (1,046,87) 276,89: 1,323,76 (1,018,12) 305,63
CELLECTRA
®(b) 5-11 8,106,27 (4,334,23) 3,772,03i 8,106,27 (3,124,68) 4,981,59i
GHRH(b) 11 335,31 (113,53)) 221,78: 335,31 (81,849 253,46t
Other(c) 18 4,050,001 (1,781,25)) 2,268,75! 4,050,001 (1,556,25) 2,493,75
Total intangible
assets 19,617,87 (12,128,55) 7,489,31! 19,617,87 (20,307,38) 9,310,48!
Total goodwill
and intangible
assets $ 29,731,24 $ (12,128,55) $ 17,602,68 $ 29,731,24 $ (10,307,38) $ 19,423,85

€) Goodwill was recorded from the Inovio AS aifion in January 2005 and from the acquisitioVG&X in June 2009 for $3.9 million
and $6.2 million , respectively.

(b) CELLECTRA®and GHRH are developed technologies which wererdecbfrom the acquisition of VG

(c) Other intangible assets represent the fair valuieeqgtiired contracts and intellectual property ftbmInovio AS acquisitiol

Aggregate amortization expense on intangible asea$s$1.8 million , $1.9 million and $1.9 millioarfthe years ended December 31,

2012, 2011 and 2010, respectively. Amortizationegrge related to intangible assets at DecembelO32, fdr each of the next five fiscal years

and beyond is expected to be incurred as follows:

2013
2014
2015
2016
2017
Thereafter

$ 1,771,00!
943,00(

870,00(

816,00(

775,00(
2,314,001

$ 7,489,001

In accordance with the guidance regarding goodthi#, Company has completed its annual impairmeniated fair value analysis for
goodwill held throughout the year. The Company emsl the impairment test annually on Novembet 3There was no impairment or

impairment indicator present and no loss was resbdlring the years ended December 31, 2012, 261 2@10, respectively.

9. Accounts Payable and Accrued Expenses

Accounts payable and accrued expenses at Decerhp20B and 2011 consist of the following:
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As of As of
December 31, December 31,

2012 2011
Trade accounts payable $ 852,57. $ 1,140,29
Accrued compensation 1,560,70. 1,516,30
Accrued severance expenses — 494,28
Accrued subcontract expenses 72,23¢ 687,71!
Accrued accounting and audit fees 177,81( 119,22!
Accrued R&D program costs 250,00( —
Other accrued expenses 268,24¢ 361,11:

$ 3,18157. $ 4,318,94.

10. Deferred Revenue

The Company defers revenue recognition of castipiscgom licensing and other agreements and rezegrihem ratably over the
minimum remaining period of our performance obligas. The combined current and long-term deferes@mue balance of $2.4 million and
$2.5 million as of December 31, 2012 and 2011,aetyely, consists primarily of cash received froar collaboration and license agreement
with VGX Int’l as well as cash receipts from varilicensing and other agreements.

11. Stockholders’ Equity
Preferred Stocl

Outstanding

as of
December 31,
Authorized Issued 2012 2011
Series A Preferred Stock, par $0.001 1,00( 817 — —
Series B Preferred Stock, par $0.001 1,00( 75C — —
Series C Preferred Stock, par $0.001 1,091 1,091 26 26
Series D Preferred Stock, par $0.001 1,966,29. 1,966,29; — —

There have been no changes in the number of odistashares of our preferred stock for the yeadedrbecember 31, 2012, 2011 or
2010.

The shares of the Company’s outstanding Seriee@Ped Stock have the following pertinent rights grivileges, as set forth in the
Companys Amended and Restated Certificate of Incorporadiuthits Certificates of Designations, Rights anefétences related to the varic
series of preferred stock.

Rights on Liquidatior

In the event of any voluntary or involuntary ligattbn, dissolution or winding up of the Companyl{guidation event”), before any
distribution of assets of the Company shall be ntade set apart for the holders of common stdog,Holders of Series C Preferred Stock, pal
passu, are entitled to receive payment of suchsae$the Company in an amount equal to $10,00Gpare of such series of preferred stock,
plus any accumulated and unpaid dividends ther@bether or not earned or declared).

If the assets of the Company available for distidyuto stockholders exceed the aggregate amouhedfquidation preferences payable
with respect to all shares of each series of predfestock then outstanding, then, after the paymestich preferences is made or irrevocabl
aside, the holders of the Company’s common stoeleatitled to receive a pro rata portion of sudetsbased on the aggregate number of
shares of common stock held by each such holder holders of the Company’s outstanding preferredksshall participate in such a
distribution on a pro-rata basis, computed basetth@mumber of shares of common stock which woelthddd by such preferred holders if
immediately prior to the liquidation event all dietoutstanding shares of the preferred stock had benverted into shares of common stock a
the then current conversion value applicable th eacies.
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A Change of Control of the Company (as definedhanCertificates of Designations, Rights and Prefess) is not a liquidation event
triggering the preferences described above, amdisad addressed by separate terms in the Sefestificates of Designations, Rights, and
Preferences.

Although the liquidation preferences are in exadstie par value of $0.001 per share of the Comizapseferred stock, these preferer
are equal to or less than the stated value of shiates based on their original purchase price.

Voting Rights

The holders of all series of the Company’s prefks®ck outstanding have full voting rights and posvequal to the voting rights and
powers of holders of the Company’s common stockaecdentitled to notice of any stockholders’ megtmaccordance with the Company’s
Bylaws. Holders of the Company’s preferred stoekemtitled to vote on any matter upon which holdérthe Company’s common stock have
the right to vote, including, without limitatiorhe right to vote for the election of directors thg with the holders of common stock as one
class.

Conversion Rights

The Series C Preferred Stock each provide the hofdguch shares an optional conversion right angtide a mandatory conversion
upon certain triggering events.

Right to ConverThe holder of any share or shares of Series C PeefStock has the right at any time, at such htddgption, to convert
all or any lesser portion of such holder’s sharfeb® Preferred Stock into such number of fullydoand non-assessable shares of Common
Stock as is determined by dividing (i) the aggredatjuidation Preference applicable to the particskries of preferred shares, plus accrued
and unpaid dividends thereon by (ii) the applicabbmversion Value (as defined in the relevant sefiertificate of Designations, Rights and
Preferences) then in effect for such series ofgprefl shares. The Company is not obligated to iaeydractional shares or scrip representing
fractional shares upon such conversion and insballl pay the holder an amount in cash equal th faction multiplied by the current marl
price per share of the Company’s common stock.

Mandatory Conversioithe Company has the option upon thirty (30) dayar pyritten notice, to convert all of the outstamglishares of
the Series C Preferred Stock into such numberllyf fiaid and non-assessable shares of common a®iskdetermined by dividing (i) the
aggregate Liquidation Preference of the shareBeofélevant series of preferred stock to be coadgrtus accrued and unpaid dividends
thereon by (ii) the applicable Conversion ValuedaBned in the relevant series’ Certificate of Igeations, 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 covering all of #eres of common stock into which the particulaieseof preferred stock is
convertible is effective (or all of the shares ofranon stock into which the preferred stock is cotilvie may be sold without restriction
pursuant to Rule 144 under the Securities Act @31as amended);

(ii) the Daily Market Price (as defined in the appble Certificates of Designations, Rights anddtences) of the common stock
crosses a specified pricing threshold for twentthefthirty consecutive trading days prior to tladedhe Company provides notice of
conversion to the holders; and

(iii) the average daily trading volume (subjecttjustment for stock dividends, subdivisions anallcimations) of the common
stock for at least twenty of the thirty consecutirging days prior to the date the Company pravitgice of conversion to the holders exct
25,000 shares.

As of December 31, 2012, our outstanding sharéiseoSeries C Preferred Stock were convertible 38@33shares of our common stc
at a conversion price of $6.80 per share, andppécable Daily Market Price of the common stock tiiggering mandatory conversion
equaled $18.00 per share.

Common Stock

In June 2012, the Company entered into a salesimgnmet (the “Sales Agreement”) with an outside piaaet agent (the “Placement
Agent”) to sell shares of its common stock with mg@te gross proceeds of up to $25.0 million fronetto time, through an “at-the-market”
equity offering program under which the Placemegért will act as sales agent. Under the Sales Ageag the Company will set the
parameters for the sale of shares, including tmel®w of shares to be issued, the time period dwimgh sales are requested to be made,
limitation on the number of shares that may be golthy one trading day and any minimum price beldvich sales may not be made. The
Sales Agreement provides that the Placement Aggirteventitled to compensation for its serviceamamount equal to 3.0% of the gross
proceeds from the sales of shares sold througRldmement Agent under the Sales Agreement. The @ayripas no obligation to sell any
shares under the Sales Agreement, and may atramystispend solicitation and offers under the Sedgeement.
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During the year ended December 31, 2012, the Coynpald a total of 9,344,611 shares of common stoaer the Sales Agreement.
The sales were made at a weighted average prip@.59 per share with net proceeds to the Compafip .&f million .

In December 2011, the Company completed an undgewipublic offering relating to the sale and ismeaof 7,699,712 units to certain
institutional investors, consisting of 7,699,712r&s of common stock and warrants to purchase gnegate of up to 5,774,784 additional
shares of common stock. These units, which werehased for $0.5195 per unit, include the partigreise of the underwriter's overallotment
option of 962,465 additional units at the publifeohg price. The units consist of one share of wmmn stock and 0.75 of a warrant to purchast
one share of common stock. The warrants have adéfive years and an exercise price of $0oéb share. The Company may call the wart
if the closing bid price of the common stock hasrbat least $1.30 over 20 trading days and ceothier conditions are met. The Company
received net proceeds from the transaction of aqmately $3.7 million , after deducting the undeitea's discounts and other offering
expenses payable by the Company. The Company viileeggistered warrants issued in connection thithDecember 2011 financing as of
the issuance date using the Black Scholes priciodetrand recorded a current liability on the coitkstéd balance sheet. The warrants were
subsequently revalued and the Company recordechtirege in fair value of $115,000 and $58,000 tonghan fair value of common stock
warrants on the consolidated statement of operafamnthe years ended December 31, 2012 and 284fectively. As of December 31, 2012,
none of these warrants had been exercised.

In January 2011, the Company entered into invgaicchase agreements with investors relating tastheance and sale of (2)1,130,40(
shares of common stock, and (b) warrants to puechastal of 10,565,200 shares of common stock arntlexercise price of $1.40 per share,
for an aggregate purchase price of approximatedy3thillion . The shares of common stock and wasrarere sold in units, consisting of one
share of common stock and a warrant to purcha€edd.& share of common stock, at a purchase pfi§&.a5 per unit. The Warrants have a
five -year term from the date of issuance and iasedxercisable commencing on the 180 th day #fiedate of issuance. The Company may
call the warrants if the closing bid price of tr@ramon stock has been at least $2.80 over 20 trat#ipg and certain other conditions are met.
The Company received net proceeds from the traiosaat approximately $23.0 million , after dedudfithe placement agent's fee and
estimated offering expenses payable by the Compdrey Company valued the registered warrants issuednnection with the January 2011
financing as of the issuance date using the Blatioles pricing model and recorded a current lighéh the consolidated balance sheet. The
warrants were subsequently revalued and the Compaayded the change in fair value of $2.4 milleowd $8.6 million to change in fair value
of common stock warrants on the consolidated stat¢iof operations for the years ended Decembe2@Il2 and 2011, respectively. As of
December 31, 2012, none of these warrants hadeébesnised.

In August 2010, the Company entered into an At-Waaket Equity Distribution Agreement (the “ ATM Agement”) with an outside
placement agent (the “Placement Agent”), under vtie Company may, from time to time, offer and iselcommon stock having aggregate
sales proceeds of up to $25.0 million through ahtoPlacement Agent, for resale. Sales of the Goryip common stock through the
Placement Agent, if any, will be made by meansrdfmary brokers’ transactions on the NYSE MKT dnextwise at market prices prevailing at
the time of sale or as otherwise agreed upon b timapany and the Placement Agent. The PlacemenitAgi# use commercially reasonable
efforts to sell the Company’s common stock frometito time, based upon instructions from the Compahg Company will pay the
Placement Agent a commission, or allow a discaamthe case may be, in each case equal to 3.09¢ gfdss sales proceeds of any common
stock sold through the Placement Agent under thB1AGreement. The Company has agreed to reimbues@ldcement Agent for certain
expenses incurred by them in connection with thesactions contemplated by the ATM Agreement, untaggregate of $30,000 , plus up to
an additional $5,000 per calendar quarter relaiexthyoing maintenance, due diligence expensesthed expenses associated therewith.

During the years ended December 31, 2011 and 208 @ ompany sold an aggregate total of 3,023shi&ares of common stock under
ATM Agreement. The sales were made at a weightedage price of $1.25 per share with net proceettset€ompany of $3.7 million , after
deducting commissions and other fees.

The Company accounts for registered common stockawes issued in July 2009, January 2011 and Deee@{ii1 under the
authoritative guidance on accounting for derivafimancial instruments indexed to, and potentiabytled in, a company’s own stock, on the
understanding that in compliance with applicableusi¢éies laws, the registered warrants requireigheance of registered securities upon
exercise and do not sufficiently preclude an intplight to net cash settlement. The Company ciassiégistered warrants on the consolidate
balance sheet as a current liability which is regdlat each balance sheet date subsequent tatthlkissuance. Determining the appropriate
fair-value model and calculating the fair valugegistered warrants requires considerable judgnieritiding estimating stock price volatility
and expected warrant life. The Company developssitisnates based on historical data. A small chantfee estimates used may have a
relatively large change in the estimated valuatidre Company uses the Black-Scholes pricing madealue the registered warrants. Change
in the fair market value of the warrants are raflddn the consolidated statement of operatiori€hange in fair value of common stock
warrants.”
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Warrants
The following table summarizes the warrants out$itegnas of December 31, 2012 and 2011:

As of December 31, 2012 As of December 31, 2011

Exercise Expiration Number of Common Stock Number of Common Stock
Issued in Connection With: Price Date Warrants Warrant Liability Warrants Warrant Liability
December 2011 financin $ 0.6t December 6, 2016 5774,78  $ 2,078,92: 5,774,78. $ 1,963,42
January 2011 financing $ 1.4C January 27, 2016 10,565,20 779,71: 10,565,20 3,169,561
July 2009 financing $ 3.3¢ July 1, 2014 333,33 1,267 333,33( 43,33.
Warrants assumed in June March 24, 2013-
2009 Merger $0.05%1.2¢  April 28, 2016 4,920,52 — 4,920,52 —
August 2007 consulting
services $ 3.0C August 3, 2012 — — 150,00( —
Total 21,593,84 % 2,859,89! 21,743,84 % 5,176,311

In August 2012, warrants expired to purchase 13Ds@res of our common stock issued in connectitina@nsulting
services received in August 2007.

In October 2011, warrants expired to purchase 23®Wshares of our common stock issued in conmreutith our October 2006
registered offering with foreign investors.

In December 2010, warrants expired to purchase2388 shares of our common stock issued in cororeetith our December 2005
private placement.

In September 2010, warrants expired to purchas@@BGhares of our common stock, which were isguednnection with a license
agreement with the University of South Florida Resk Foundation, Inc. (USF).

Stock Options

The Company has one active stock and cash-basewtive plan, the Amended and Restated 2007 Omitmentive Plan (the
“Incentive Plan”), pursuant to which the Compang heanted stock options and restricted stock awardzecutive officers, directors and
employees. The Incentive Plan was adopted on Mait¢cR007, approved by the stockholders on May @728pproved by the stockholders as
amended on May 2, 2008, and approved by the stédéisoas amended and restated on August 25, 2@DRlay 14, 2010. On May 14, 2010
the stockholders approved to increase the aggregatber of shares available for grant under thertiee Plan by 2,000,000 and to provide
that the aggregate number of shares availablerémt ginder the Incentive Plan will be increasedamuary 1 of each year beginning in 201
a number of shares equal to the lesser of (1)52333.0r (2) such lesser number of shares as may bentiet=at by the Board. At December !
2012, the Incentive Plan reserves 9,860,662 shdiesmmon stock for issuance as or upon exercisecehtive awards granted and to be
granted at future dates. At December 31, 2012Ctirapany had 1,875,287 shares of common stock &lailar future grant under the
Incentive Plan, and 240,000 shares of vested ce=irstock and options to purchase 7,430,162 sbécesmmon stock outstanding under the
Incentive Plan. The awards granted and availabl&tare grant under the Incentive Plan generadigt\wover three years and have a maximum
contractual term of ten years. The Incentive Péaminates by its terms on March 31, 2017.

The Incentive Plan supersedes all of the Compamgegious stock option plans, which include the Adexh2000 Stock Option Plan and
the VGX Equity Compensation Plan, under which tloenany had options to purchase 1,371,435 and B4%Shares of common stock
outstanding at December 31, 2012, respectively.t@tras and conditions of the options outstandindeathese plans remain unchanged.

Total compensation cost for our stock plans recphin the consolidated statement of operationthioyears ended December 31, 2
2011 and 2010 was $1.2 million , $1.6 million , &898,000 , respectively, of which $555,000 , $802,and $281,000 was included in
research and development expenses and $638,00Dméitlon and $617,000as included in general and administrative expensspectively

At December 31, 2012 and 2011, there was $944,0006881,000 of total unrecognized compensation cespectively, related to
unvested stock options, which is expected to begmized over a weighted-average period of 1.9 yaadsl.7 years, respectively.
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The fair value of options granted to non-employeethe measurement dates were estimated usinddbk-Bcholes pricing model. Total
stock-based compensation for options granted teemoployees for the years ended December 31, 2@14, 2nd 2010 was $153,00$€33,00(C
and $277,000 , respectively. As of December 312261704,409 non-employee options remained outstgnd

The following table summarizes total stock optionsstanding at December 31, 2012:

Options Outstanding Options Exercisable
Weighted-Average
Remaining Weighted
Options Contractual Life Average Options Weighted-Average
Exercise Price Outstanding (in Years) Exercise Price Exercisable Exercise Price
$0.00 — $1.00 4,318,10: 7.1 $ 0.51 2,264,65 $ 0.4:
$1.01 - $2.00 10,542,57 51 $ 1.3C 9,576,40. $ 1.32
$2.01 — $4.00 1,108,02. 32 $ 3.01 1,108,02: $ 3.01
$4.01 — $6.00 238,74¢ 12 $ 4.87i 238,74¢ % 4.87
$6.01 — $6.12 50,00( 12 $ 6.12 50,00C $ 6.12
16,257,44 54 $ 1.2¢ 13,237,83 ¢ 1.3¢

At December 31, 2012, the aggregate intrinsic vafugptions outstanding was $1.1 million , the agmte intrinsic value of options
exercisable was $901,000 , and the weighted aveesgaining contractual term of options exercisaths 4.7 years.

At December 31, 2011, the aggregate intrinsic vafugptions outstanding was $294,000 , the aggeecig#insic value of options
exercisable was $294,000 , and the weighted aveesgaining contractual term of options exercisaths 5.0 years.

Stock option activity under our stock option plaves as follows:

Number of Weighted-Average
Shares Exercise Price

Balance, December 31, 2009 13,142,03 $ 1.54
Granted 442,501 1.1z
Exercised (297,46.) 0.57
Cancelled (637,109 2.7
Balance, December 31, 2010 12,649,96 1.4¢
Granted 2,068,75! 1.1C
Exercised (68,309 0.2z
Cancelled (347,609 2.2F
Balance, December 31, 2011 14,302,80 1.42
Granted 2,733,75! 0.5¢
Exercised — —
Cancelled (779,109 1.5¢
Balance, December 31, 2012 16,257,44 ¢ 1.2¢

The weighted average exercise price was $1.83h&207,498 options which expired during the yealedrDecember 31, 2012, $2 128
the 100,000 options which expired during the yewmteel December 31, 2011 and $15.28 for the 4,250raptvhich expired during the year
ended December 31, 2010.

The weighted average grant date fair value peresivas $0.47 , $0.90 and $0f@8 options granted during the years ended Deceidib¢
2012, 2011 and 2010, respectively.

The Company received $0 , $16,000 and $169,0080cegds from the exercise of stock options duttiegyears ended December 31,
2012, 2011 and 2010, respectively. The aggregéiasit value of options exercised was $0 , $65,800 $193,000 during the years ended
December 31, 2012, 2011 and 2010, respectively.
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12. Commitments

The Company’s corporate headquarters is locatéd@@t Sentry Parkway West in Blue Bell, Pennsylva@iar corporate office in Blue
Bell leased space for approximately 6,442 squaedrd the lease expires on April 30, 2016 . Thedevas amended in February 2012 to
extend the lease term for an additional year aokase the leased space by approximately 2,319estpet. The lease will now run through
June 30, 2017 for a total of approximately 8,76dasg feet. The annual rent under the new leasesteas $122,000 , $126,000 and $175,000
for the first, second and third year, respectivalyd will be $180,000 for the fourth year, $184,06@0the fifth year, $188,000 for the sixth year
and $193,000 for the seventh year. At the endefdhse term, the Company has the option of rerethis lease for an additional three -year
lease term at an annual rate equal to the fair @aektal value of the property, as defined inl#ase agreement.

The corporate office in San Diego is located at9#18orrento Valley Road in San Diego, CalifornihisTlease was amended in
December 2010 to include approximately 13,000 sgtest and runs through August 31, 2013. The amaemdlbased on the new lease terms
was $221,000 and $255,000 in the first and seceadsyand will be $184,000 for the partial thirdryed the end of the lease term, the
Company has the option of renewing this leasericadditional five year lease term at an annual rate equal to thenfaiket rental value of tt
property, as defined in the lease agreement.

During 2010 the Company consolidated operationgipusly performed in The Woodlands, Texas to itseBBell and San Diego
locations. As a result, in November 2010 the Comgpieansferred its facility lease in The Woodlantiexas to a whollyswned subsidiary of il
affiliated entity, VGX Int'l. The Company has norfaer obligations under the lease.

Rent expense was $444,000 , $430,000 , and $60#0€te years ended December 31, 2012, 2011 ah@, 28spectively. This amount
is net of sublease income of $0 , $0 and $269,088pectively. Future minimum lease payments undarcancelable operating leases as of
December 31, 2012 are as follows:

2013 $ 376,00(
2014 191,00(
2015 188,00(
2016 187,00(
2017 92,00(
Thereafter —
Total $ 1,034,00!

In the normal course of business, the Companyerty to a variety of agreements pursuant to wthiely may be obligated to indemnify
the other party. It is not possible to predict ti@ximum potential amount of future payments unbesé types of agreements due to the
conditional nature of our obligations and the ueidacts and circumstances involved in each padicadgreement. Historically, payments made
by us under these types of agreements have nat heaterial effect on our business, consolidatedlisef operations or financial condition.

13. Investment in Affiliated Entity

The Company’s investment in an affiliated entitgnesents the Company’s 16.1%nership interest in the Korean based company, !
Int’l, as of December 31, 2012 and 2011, respelgtivihis investment is measured at fair value @acrring basis. The fair market value of
the Company’s interest in VGX Int'l was determineging the closing price of VGX Int'I's shares ofremon stock as listed on the Korean
Stock Exchange as of December 31, 2012 and 2011.

14. Income Taxes

In accordance with the guidance pursuant to acaoyifor income taxes, a deferred tax asset orlitglis determined based on the
difference between the financial statement andgesis of assets and liabilities as measured bgrheted tax rates which will be in effect w
these differences reverse. The Company provideduation allowance against net deferred tax assgéss, based upon the available evide
it is more likely than not that the deferred tazetswill be realized.

The components of the provision for income taxespaesented in the following table:
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Current:
Federal
State

Deferred:
Federal
State

Year Ended December 31,

2012 2011 2010

— 3 — 3 (4,000)

7,00( 1,00( 22,00(
7,000 $ 1,000 $ 18,00(
20,000 $ 19,000 $ 36,00(
3,00( 7,00( 17,00(
23,000 $ 26,000 $ 53,00(
30,000 $ 27,000 $ 71,00(

The reconciliation of income taxes attributabl®perations computed at the statutory tax ratesdone tax expense (recovery), using a

35% statutory tax rate, is:

Income (benefit) taxes at statutory rates
State income tax, net of federal benefit
Change in valuation allowance

IRC Section 382/383 limitation

Fair value warrant

Stock compensation

Change in state tax rate

Other

Year Ended December 31,

2012 2011 2010
(6,894,00) $ (5,352,000 $  (6,154,00)
(1,234,00) (1,378,000 (1,189,00)

7,415,001 7,679,00! (13,877,00)

18,00 918,00 20,758,00
(811,00) (3,090,000 (841,00
603,00 (147,00() 343,00
438,00( 125,00 998,00
495,00( 1,272,001 33,00(
30,000 $ 27,000 $ 71,00(

The income tax expense (recovery) has been recagladeduction to general and administrative esgmras its effect is immaterial.

Significant components of the Company’s deferredaissets and liabilities as of December 31, 20122811 are shown below:

Deferred tax assets:
Capitalized research expense
Net operating loss carry forwards

Research and development and other tax credits

Other

Valuation allowance
Total deferred tax assets
Deferred tax liabilities:
Acquired intangibles
Investment in affiliated entity
Net deferred tax liabilities
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As of December 31,
2012 2011

$ 3,191,000 $ 4,089,001

43,233,00 34,899,00
1,134,001 1,073,00
6,569,001 6,557,001

54,127,00 46,618,00

(52,185,00) (44,784,00)
1,942,001 1,834,001
(1,532,001 (2,094,00)
(511,00() 181,00(

$ (101,000 $ (79,000
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We have established a valuation allowance foreféded tax assets including those for net opegdtiss (“NOL") and tax credit
carryforwards. Such a valuation allowance is reedrethen it is more likely than not that the defér@x assets will not be realized. The
Company maintains a deferred tax liability rela@djoodwill that is not netted against the defeteedassets, as reversal of the taxable
temporary difference cannot serve as a sourcecofie for realization of the deferred tax assetsabge the deferred tax liability will not
reverse until the asset is sold or written down tduenpairment.

As of December 31, 2012, the Company had federdifdtnia and Pennsylvania tax net operating l@ssycforwards of approximately
$108.0 million , $37.4 million and $61.0 milligmespectively, net of the net operating lossebwlilaexpire due to IRC Section 382 limitatiol
The federal net operating loss carry forwards keljin to expire in 2018 unless previously utiliz€de California net operating loss carry
forwards will begin to expire in 2013 and the Paiwvenia net operating loss carry forwards will betp expire in 2021.

In addition, we had federal and state researcleriedit carryforwards of approximately $863,000 &icd® million , respectively. The
federal tax credit carryforwards will begin to esgin 2018. The California research tax creditsidbexpire.

Utilization of the NOL and tax credit carryforwarddll be subject to a substantial annual limitatiomer Section 382 of the Internal
Revenue Code of 1986, and similar state provisilugsto ownership change limitations that have aecupreviously or that could occur in the
future. These ownership changes will limit the antaaf NOL and tax credit carryforwards and othefieded tax assets that can be utilized to
offset future taxable income and tax, respectivielygeneral, an ownership change, as defined b{id®e882, results from transactions
increasing ownership of certain stock holders daipgroups in the stock of the corporation by mitran 50 percentage points over a three-
year period

The Company is in the process of updating the &e&82/383 study for the Company and VGX, both bicl experienced ownership
changes under Section 382 as a result of the Mergdune 1, 2009. Based upon the preliminary resiithe study, it is estimated that
approximately $30.5 million of tax benefits relatedNOL and tax credit carryforwards will expireused. Accordingly, the related NOL and
R&D credit carryforwards have been removed fromedefd tax assets accompanied by a correspondingtred of the valuation allowance.
Upon completion of the study, deferred tax assdging to NOL and R&D credit carryforwards for tBempany and VGX may need to be
adjusted with a corresponding adjustment to theatain allowance. Due to the existence of the anaallowance, limitations created by
current and future ownership changes, if any, edlé our operations in the United States willingtact our effective tax rate. Any additional
ownership changes, may further limit the abilityuse the net operating losses and credits carrgover

The following table summarizes the activity relateadur unrecognized tax benefits:

Year ended December 31,

2012 2011 2010
Balance at beginning of the year $ 1,829,000 $ 629,000 $ 629,00(
Increases related to current year tax positions 72,00( 158,00( —
Increases related to prior year tax positions (5,000 1,042,00! —
Balance at end of the year $ 1,896,000 $ 1,829,000 $ 629,00(

The amount of unrecognized tax benefit that, ibopggzed and realized would affect the effectiverate is $1.5 million as of
December 31, 2012. The Company has not recordedhtergst and penalties on the unrecognized taitipas as the Company has continued
to generate net operating losses after accountintpé unrecognized tax benefits. The Company doeanticipate that the total amount of
unrecognized tax benefits will significantly incseaor decrease within twelve months of the reporiate.

The Company and its subsidiaries are subject ttedr8tates federal income tax as well as incoméetenultiple state and foreign
jurisdictions. With few exceptions, the Companwydslonger subject to United States federal incaameskaminations for years before 20
state and local income tax examinations before 2808 foreign income tax examinations before 2608vever, to the extent allowed by law,
the tax authorities may have the right to examiner periods where net operating losses were gé&tkend carried forward, and make
adjustments up to the amount of the net operatisg tarryforward amount. The Company is not culyremtder Internal Revenue Service
(“IRS"), state or local tax examination.

The American Taxpayer Relief Act of 2012 was endcte January 2, 2013. Included within this legislatvas an extension of the
research and development credit which had prewiaeigbired on December 31, 2011. This legislatidroeetively reinstates and extends the
credit from the previous expiration date througlt®uaber 31, 2013. As the legislation was not enaetitl after the close of the year ended
December 31, 2012, the income tax impact of theaetive reinstatement and extension will not m®gaized until 2013. If the tax impact of
the research and development credit was
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recognized, the Company does not anticipate argr&ihcome tax benefit due to the existence oéefl tax assets offset by a valuation
allowance.

15. 401(k) Plan

In 1995, the Company adopted a 401(k) Profit Sigalflan (the “Plan”) covering substantially all tf employees. The defined
contribution plan allows the employees to contrbaitpercentage of their compensation each yearCohgpany currently matches 50% of its
employees’ contributions, up to 6% of their anme@hpensation. The Company’s contributions are dembas expense in the accompanying
consolidated statements of operations and total@6,900 , $134,000 and $103,000 for the years ebeéedmber 31, 2012, 2011 and 2010,
respectively.

16. Related Party Transactions

VGX International Inc.
The Company conducts transactions with its afélia¢ntity, VGX Int'l.

In July 2011 the Company purchased an additionaJQD® shares of VGX Int’l at a price of approximgat®0.71 per share in connection
with a common stock rights offering. The rightserfiig, however, reduced the Company’s ownershipgrgage to approximately 16.1% .

On October 7, 2011, the Company entered into saBothtive Development and License Agreement (thgrédment”) with VGX Int’l.
Under the Agreement, the Company and VGX Int'| wikdevelop the Company’s SynCbtherapeutic vaccines for hepatitis B and C
infections (the “Products”). Under the terms of kgreement, VGX Int'l will receive marketing righter the Products in Asia, excluding
Japan, and in return will fully fund IND-enablingdainitial Phase | and Il clinical studies with pest to the Products. The Company will
receive from VGX Int'l payments based on the actieent of clinical milestones and royalties basedalas of the Products in the licensed
territories, retaining all commercial rights to tReoducts in all other territories.

On March 24, 2010, the Company entered into a Gofktion and License Agreement (the “VGX Int'l Agment”) with VGX Int'l.
Under the VGX Int'| Agreement, the Company grani&elX Int’l an exclusive license to Inovio’s SynC8miniversal influenza vaccine
delivered with electroporation to be developedértain countries in Asia (the “Product”). As coreiation for the license granted to VGX Int’
the Company received payment of $3.0 million , efilreceive research support, annual license reaigmice fees and royalties on net Produc
sales. The Company recorded the $3.0 million asrded revenue from affiliated entity, and will rgodze it as revenue over the eight year
expected period of the Company’s performance ofitigaln addition, contingent upon achievementlafical and regulatory milestones, the
Company will receive development payments oveiteha of the VGX Int'l Agreement. The VGX Int'| Agenent also provides Inovio with
exclusive rights to supply devices for clinical amammercial purposes (including single use comptaéa VGX Int'l for use in the Product.
The term of the VGX Int'l Agreement commenced ugerecution and will extend on a country by countagib until the last to expire of all
Royalty Periods for the territory (as such terrdegined in the VGX Int'| Agreement) for any Prodietthat country, unless the VGX Int'|
Agreement is terminated earlier in accordance ustprovisions as a result of breach, by mutuatagrent, or by VGX Int’§s right to terminai
without cause upon prior written notice.

For the years ended December 31, 2012, 2011 ar®] # Company recognized revenue from VGX Int'$6%7,000 , $411,000 and
$381,000 , respectively, which consisted of licagstollaborative research and development arraegtsrand other fees. Operating expense:
related to VGX Int'l for the years ended DecembEkr&012, 2011 and 2010 include $871,000 , $5.3amikind $3.4 million , respectively,
related primarily to biologics manufacturing. At@snber 31, 2012 and 2011 the Company had an accmegivable balance of $36,000 and
$20,000 , respectively, from VGX Int'l and its sidiaries.

For the year ended December 31, 2010, the Compaejved sublease income from VGX Int'l of $232,000the facility in The
Woodlands, TX, which offset the Company’s leasesege. In November 2010, this facility lease wasdierred to a wholly-owned subsidiary
of VGX Int'l.

In June 2011, Bryan Kim, a member of VGX Int'I's &d of Directors and former President and Chiefdakige Officer of VGX Int'l,
terminated his employment with the Company as Vmsident of Asian Operations.

OncoSec Medical Incorporated

On March 24, 2011, the Company completed the dalertain assets related to certain non-DNA vactéebnology and intellectual
property relating to selective electrochemical tuedalation (“SECTA”) to OncoSec Medical Incorpomter OncoSec, pursuant to an Asset
Purchase Agreement dated March 14, 2011 by andekettihe Company and OncoSec.

The Company's Chairman, Dr. Avtar Dhillon, is tlenrexecutive Chairman of OncoSec.
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At December 31, 2012 and 2011 the Company had @uats receivable balance of $0 and $18,000 , cdspl/, from OncoSec.

The Company has received payment of $1,000,000 ®@ocoSec as of December 31, 2012 and will recaivadaitional $2.0 million in
scheduled payments over a period of approximakebetyears from the closing date and a royaltyrynpmtential commercial product sales
related to the SECTA technology if and when a pobéiapproved. No receivable has been recordethé$2.0 million due from OncoSec as
collection is uncertain.

On September 28, 2011, the Company signed an amagieement with OncoSec extending the term o$éltend payment owed to the
Company in exchange for a warrant to purchase J0000shares of common stock of OncoSec. The warearived was a five -year warrant
with an exercise price of $1.20 per share. (See Hdor further discussion.)

On March 24, 2012, the Company signed a second dedesgreement with OncoSec further extending time ¢ the payments owed to
the Company in exchange for a warrant to purcha@¥@0300 shares of common stock of OncoSec. Theamareceived was a five -year
warrant with an exercise price of $1.00 per shi@ee Note 5 for further discussion.)

17. Supplemental Disclosures of Cash Flow Informath

Year Ended Year Ended Year Ended
December 31, December 31, December 31,
2012 2011 2010
Supplemental schedule of financing activities:
Interest paid $ — ¢ — 3 61,15:

18. Quarterly Financial Information (Unaudited)

The following is a summary of the quarterly resolt®perations of the Company for the years endeceihber 31, 2012 and 2011
(unaudited):
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Consolidated Statements of Operations:

Revenue:

License fee and milestone revenue

Revenue under collaborative research and develdapmen
arrangements

Grants and miscellaneous revenue

Total revenues

Operating Expenses:

Research and development

General and administrative

Gain on sale of assets

Total operating expenses

Loss from operations

Interest and other income, net

Change in fair value of common stock warrants
Gain (Loss) from investment in affiliated entity

Net loss

Net loss attributable to non-controlling interest

Net loss attributable to Inovio Pharmaceuticals, le.
Loss per common share—basic and diluted:

Net loss attributable to Inovio Pharmaceuticals, le.

stockholders

Weighted average number of common shares—basic and

diluted

Quarter Ended

Quarter Ended

Quarter Ended

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

2012 2012 2012 2012
120,54t $ 128,74! 127,15 131,08t
36,23 116,23« — —
977,97. 609,71 308,92! 1,562,03
1,134,75. 854,69t 436,08: 1,693,12
4,442 84 4,972,31! 4,527,08 4,042,57
2,919,001 2,674,36. 2,696,90! 2,488,08!
— (500,00() — (651,00()
7,361,84 7,146,68. 7,223,99! 5,879,66
(6,227,08) (6,291,98) (6,787,91) (4,186,541
56,52( 37,01 41,03¢ 31,54«
3,049,64 (1,113,63) 3,594,78; (3,548,17)
2,449,61 736,12: (992,37)) (561,544
(671,30, (6,632,48) (4,144,46) (8,264,71)
12,55 10,41 11,28¢ 9,77(
(658,75) $  (6,622,07) $  (4,133,17) $  (8,254,94)
—  $ (0.05 $ (0.09 $ (0.0€)
140,704,88 135,389,30 134,968,39 134,968,39
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Quarter Ended

Quarter Ended

Quarter Ended

Quarter Ended

December 31, September 30, June 30, March 31,
2011 2011 2011 2011

Consolidated Statements of Operations:
Revenue:
License fee and milestone revenue $ 132,93t $ 183,13( $ 131,66: $ 120,11¢
Grants and miscellaneous revenue 1,499,73. 2,454,42. 2,288,09! 2,985,14
Total revenues 1,632,66: 2,637,56. 2,419,76: 3,105,26!
Operating Expenses:
Research and development 4,158,40 6,987,82. 4,463,97 4,421,79
General and administrative 3,253,99 2,323,18 3,092,38! 3,319,23
Gain on sale of assets — (337,000 — (250,000)
Total operating expenses 7,412,39i 8,974,01. 7,556,36 7,491,03
Loss from operations (5,779,72) (6,336,45) (5,136,60) (4,385,76)
Interest and other income, net 18,89: 5,73¢ 7,79¢ 1,85¢
Change in fair value of common stock warrants 1,113,071 346,95t 4,898,75! 2,331,86!
(Loss) Gain from investment in affiliated entity (840,43f) 1,427,171 (2,607,22) (370,01)
Net loss (5,488,18) (4,556,58) (2,837,27) (2,422,05)
Net loss attributable to non-controlling interest 11,94¢ 14,64¢ 15,11: 9,441
Net loss attributable to Inovio Pharmaceuticals, Ie. $ (5,476,24) $ (4,541,93) $ (2,822,15) $ (2,412,61)
Loss per common share—basic and diluted:
Net loss attributable to Inovio Pharmaceuticals, le.
stockholders $ (0.09) $ (0.04 $ (0.02) $ (0.02)
Weighted average number of common shares—basic and
diluted 129,382,30 127,256,90 127,256,36 120,922,57

19. Subsequent Events

Between January 1, 2013 and February 28, 201Z;ohepany sold 8,222,966 shares of common stock uted8ales Agreement for net
proceeds of $5.6 million .

On March 7, 2013, the Company closed an undenaridftering of 27,377,266 shares of our common stoodk warrants to purchase an
aggregate of up to 13,688,633 shares of commok.stde shares and warrants are being sold in ahasprice of $ 0.55 per unit, with each
unit consisting of one share of common stock amé@aant to purchase 0.50 share of common stock akercise price of $0.7936 per share.
The warrants have a term of five and one-half yeatse net proceeds, after deducting the undemstitiscounts and other estimated offering
expenses, and assuming no exercise of the warveets,approximately $ 14.0 million .
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INOVIO BIOMEDICAL CORPORATION
2007 OMNIBUS INCENTIVE PLAN
ARTICLE |
PURPOSE AND ADOPTION OF THE PLAN

1.1 Purpose The purpose of the Inovio Biomedical Corporat2@®7 Incentive Plan (as amended from time to time,;'Plan”) is to
assist in attracting and retaining highly competamployees, directors and consultants to act ascantive in motivating selected employees,
directors and consultants of the Company and ibsigiaries to achieve long-term corporate objestiaed to enable stock-based and cash-
based incentive awards to qualify as performansedaompensation for purposes of the tax dedubitiotations under Section 162(m) of the
Code.

1.2 Adoption and TermThe Plan has been approved by the Board to ketafé as of March 31, 2007, subject to the approfvthe
stockholders of the Company. The Plan shall rerime@ffect until terminated by action of the Boapdpvided, however, that no Awards may
granted hereunder after the tenth anniversansanitial effective date.

ARTICLE Il
DEFINITIONS
For the purpose of this Plan, capitalized termd slaze the following meanings:

2.1 Awardmeans any one or a combination of Non-QualifiectStptions or Incentive Stock Options describediticle VI, Stock
Appreciation Rights described in Article VI, Restdad Shares and Restricted Stock Units describédticle VII, Performance Awards
described in Article VIII, other stock-based Awantisscribed in Article IX, short-term cash incentAwwards described in Article X or any
other Award made under the terms of the Plan.

2.2 Award Agreemernneans a written agreement between the Company Badiaipant or a written acknowledgment from ther(®any
to a Participant specifically setting forth thenbsrand conditions of an Award granted under tha.Pla

2.3 Assumedneans that pursuant to a Merger either (i) the Avisexpressly affirmed by the Company, (ii) thettactual obligations
represented by the Award are expressly assumedh@rsimply by operation of law) by the successtitg or its parent in connection with the
Merger with appropriate adjustments to the numbertgpe of securities of the successor entityopérent subject to the Award and the
exercise or purchase price thereof which at le@stgrves the compensation element of the Awardiegiat the time of the Merger as
determined in accordance with the instruments exihg the agreement to assume the Award, or li@)Award is otherwise to continue in
effect following the Merger.




2.4 Award Periodneans, with respect to an Award, the period of tifn@ny, set forth in the Award Agreement duringieh specified
target performance goals must be achieved or ethraditions set forth in the Award Agreement mussatsfied.

2.5 Beneficiarymeans an individual, trust or estate who or whilgha written designation of the Participant filedhwthe Company, or if
no such written designation is filed, by operatidhaw, succeeds to the rights and obligation$efRarticipant under the Plan and the Award
Agreement upon the Participant’s death.

2.6 Boardmeans the Board of Directors of the Company.

2.7 Change in Contreheans, and shall be deemed to have occurred uparcturrence of, any one of the following events:

(a) The acquisition in one or more transactionisepthan from the Company, by any individual, gntit group (within the meaning
of Section 13(d)(3) or 14(d)(2) of the Exchange)Aother than the Company, a Subsidiary or any epaa benefit plan (or related trust)
sponsored or maintained by the Company or a Swrgiddf beneficial ownership (within the meaningrafle 13d-3 promulgated under the
Exchange Act) of a number of Company Voting Semsiin excess of 25% of the Company Voting Seasitinless such acquisition has beer
approved by the Board;

(b) Any election has occurred of persons to therBdlaat causes two-thirds of the Board to condigieosons other than (i) persons
who were members of the Board on the effective datke Plan and (ii) persons who were nominatecetkections as members of the Board at
a time when two-thirds of the Board consisted aspas who were members of the Board on the effedate of the Plan, provided, however,
that any person nominated for election by a Boatdasst two-thirds of whom constituted persons dbed in clauses (i) and/or (ii) or by
persons who were themselves nominated by such Bbatt] for this purpose, be deemed to have besrinaded by a Board composed of
persons described in clause (i);

(c) The consummationife. closing) of a reorganization, merger or consolwmainvolving the Company, unless, following such
reorganization, merger or consolidation, all orstahtially all of the individuals and entities wivere the respective beneficial owners of the
Outstanding Common Stock and Company Voting Seesritnmediately prior to such reorganization, meyeconsolidation, following such
reorganization, merger or consolidation benefigiallvn, directly or indirectly, more than seventyefipercent (75%) of, respectively, the then
outstanding shares of common stock and the combiotlg power of the then outstanding voting se@sientitled to vote generally in the
election of directors or trustees, as the caselmapf the entity resulting from such reorganizatimerger or consolidation in substantially the
same proportion as their ownership of the Outstep@iommon Stock and Company Voting Securities imately prior to such
reorganization, merger or consolidation, as the caay be;

(d) The consummationife. closing) of a sale or other disposition of all abstantially all the assets of the Company, unless,
following such sale or disposition, all or substalht all of the individuals and entities who wete respective beneficial owners of the
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Outstanding Common Stock and Company Voting Seesritnmediately prior to such reorganization, meyeconsolidation, following such
reorganization, merger or consolidation benefigiallvn, directly or indirectly, more than seventyefipercent (75%) of, respectively, the then
outstanding shares of common stock and the combiotlg power of the then outstanding voting se@sientitled to vote generally in the
election of directors or trustees, as the caselmapf the entity purchasing such assets in sutisligrthe same proportion as their ownership
of the Outstanding Common Stock and Company Vdiiagurities immediately prior to such sale or digms as the case may be; or

(e) a complete liquidation or dissolution of thenGany.

2.8 Codemeans the Internal Revenue Code of 1986, as ameRééztences to a section of the Code shall indbdesection and any
comparable section or sections of any future latimh that amends, supplements or supersedesesdidrs

2.9 Committeaneans the Compensation Committee of the Board.
2.10 Companyneans Inovio Biomedical Corporation and its suamess
2.11 Common Stockieans the common stock of the Company, par vall@$@er share.

2.12_ Company Voting Securiti@seans the combined voting power of all outstandisiing securities of the Company entitled to vote
generally in the election of directors to the Board

2.13 Date of Granmeans the date designated by the Committee astbed of which it grants an Award, which shall betearlier than
the date on which the Committee approves the grgumti such Award.

2.14 Dividend Equivalent Accoumieans a bookkeeping account in accordance withriBelgion 11.17 and related to an Award that is
credited with the amount of any cash dividendstacksdistributions that would be payable with restge the shares of Common Stock subjec
to such Awards had such shares been outstandingssbCommon Stock.

2.15_Exchange Agheans the Securities Exchange Act of 1934, as amdend

2.16_Exercise Pricmeans, with respect to a Stock Appreciation Ritjle,amount established by the Committee in the Awareement
which is to be subtracted from the Fair Market \éatun the date of exercise in order to determinatheunt of the payment to be made to the
Participant, as further described in Section 6.02(b

2.17 Fair Market Valueneans, on any date, (i) the closing sale pricesifaae of Common Stock, as reported on the Amefitack
Exchange (or other established stock exchange aechwifne Common Stock is regularly traded) on suate dr, if there were no sales on such
date, on the last date preceding such date on vehdete was reported; or (ii) if shares of CommtatiSare not listed for trading on an
established stock exchange, Fair Market Value $fgatletermined by the Committee in good faith.
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2.18 Incentive Stock Optiomeans a stock option within the meaning of Secti@? of the Code.

2.19 Mergemeans any merger, reorganization, consolidatioch&xge, transfer of assets or other transactiomg@umilar effect
involving the Company.

2.20 NonQualified Stock Optiommeans a stock option which is not an Incentive IS@gtion.

2.21 Optiongneans all Non-Qualified Stock Options and Incenfteck Options granted at any time under the Plan.

2.22 Qutstanding Common Stogleans, at any time, the issued and outstandingslodACommon Stock.

2.23 Participanimeans a person designated to receive an Award timel@lan in accordance with Section 5.01.

2.24 Performance Awardaseans Awards granted in accordance with Articld.VII

2.25 Performance Goadse based on one or more of the following measamedsntended to comply with the performance-based
compensation exception under Code Section 162(m):

. Net earnings or net income (before or after taxes)

. Earnings per share or earnings per share growti,units, or unit growth

. Net sales, sales growth, total revenue, or revegnosth

. Net operating profit

. Return measures (including, but not limited toyrneton assets, capital, invested capital, equithgss or revenue)

. Cash flow (including, but not limited to, operatiogsh flow, free cash flow, cash flow return onigquand cash flow return on
investment)

. Earnings before or after taxes, interest, deprieciaand/or amortization

. Gross or operating margins

. Productivity ratios

. Share price or relative share price (including,mitlimited to, growth measures and total stoctbpoleturn)

. Expense targets




. Margins

. Operating efficiency

. Market share or change in market share

. Customer retention or satisfaction

. Working capital targets

. Completion of strategic financing goals, acquisi@r alliances and clinical progress

. Company project milestones

. Economic value added or EVA® (net operating prafier tax minus the sum of capital multiplied by tost of capital)
2.26 _Plarhas the meaning given to such term in Section 1.01.
2.27_Purchase Pricawith respect to Options, shall have the mean@idasth in Section 6.01(b).

2.28 Restricted Shareseans Common Stock subject to restrictions impasednnection with Awards granted under Article VII

2.29 Restricted Stock Uniheans a unit representing the right to receive Com8tock or the value thereof in the future subject
restrictions imposed in connection with Awards geanunder Article VII.

2.30 Rule 1688 means Rule 16B-promulgated by the Securities and Exchange Cosiomsinder Section 16 of the Exchange Act, as
same may be amended from time to time, and anyessocrule.

2.31_Stock Appreciation Righteeans awards granted in accordance with Article VI.

2.32_Subsidiaryneans a subsidiary of the Company within the mepafrSection 424(f) of the Code.

2.33_Termination of Servicmeans the voluntary or involuntary termination ¢faticipant’s service as an employee, director or
consultant with the Company or a Subsidiary for @ason, including death, disability, retiremenasithe result of the divestiture of the
Participant’s employer or any similar transactiomihich the Participant’s employer ceases to be&Cthmpany or one of its Subsidiaries.
Whether entering military or other government sex\ghall constitute Termination of Service, or vieetand when a Termination of Service
shall occur as a result of disability, shall beed@iined in each case by the Committee in its sisleretion.
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ARTICLE Ill
ADMINISTRATION

3.1 Committee

(a) Duties and Authority The Plan shall be administered by the Committeetae Committee shall have exclusive and final
authority in each determination, interpretatiorotirer action affecting the Plan and its Participamhe Committee shall have the sole
discretionary authority to interpret the Plan, $tablish and modify administrative rules for tharRlto impose such conditions and restrictions
on Awards as it determines appropriate, and to mfikactual determinations with respect to andetaldsch steps in connection with the Plan
and Awards granted hereunder as it may deem negassadvisable. The Committee shall not, howeliaxe or exercise any discretion that
would disqualify amounts payable under Article Xpasformance-based compensation for purposes ¢b8ek62(m) of the Code. The
Committee may delegate such of its powers and atithmder the Plan as it deems appropriate tdba@mmittee of the Committee or
designated officers or employees of the Compangduiition, the full Board may exercise any of tlevprs and authority of the Committee
under the Plan. In the event of such delegaticaudtiority or exercise of authority by the Boarderences in the Plan to the Committee she
deemed to refer, as appropriate, to the delegateed€ommittee or the Board. Actions taken by then@iittee or any subcommittee thereof,
and any delegation by the Committee to designaffecks or employees, under this Section 3.01 stwihply with Section 16(b) of the
Exchange Act, the performance-based provisioneofi@ 162(m) of the Code, and the regulations piigated under each of such statutory
provisions, or the respective successors to sathtsty provisions or regulations, as in effectirome to time, to the extent applicable.

(b) Indemnification Each person who is or shall have been a memhkiedoard or the Committee, or an officer or engptoof
the Company to whom authority was delegated inm@zswe with the Plan shall be indemnified and heldnless by the Company against anc
from any loss, cost, liability, or expense that rbayimposed upon or reasonably incurred by sudkithdal in connection with or resulting
from any claim, action, suit, or proceeding to white or she may be a party or in which he or shelmanvolved by reason of any action
taken or failure to act under the Plan and againdtfrom any and all amounts paid by him or hesetilement thereof, with the Company’s
approval, or paid by him or her in satisfactioraof judgment in any such action, suit, or procegdigainst him or her, provided he or she :
give the Company an opportunity, at its own expetshandle and defend the same before he or dhertakes to handle and defend it on his
or her own behalf; provided, however, that the oiag indemnification shall not apply to any lossst, liability, or expense that is a result of
his or her own willful misconduct. The foregoinght of indemnification shall not be exclusive ofyather rights of indemnification to which
such persons may be entitled under the Companyt#fi€ate of Incorporation or Bylaws, conferredarseparate agreement with the Company
as a matter of law, or otherwise, or any power thetCompany may have to indemnify them or holdrti@armless.
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ARTICLE IV
SHARES

4.1 Number of Shares Issuablgas amended May 16, 201Zhe maximum aggregate number of shares of Confiack which may be
issued pursuant to Awards shall be 5,750,000 sleir€@esmmon Stock, and commencing with the firstibess day of each calendar year
beginning with January 1, 2011, such maximum aggeegumber of shares of Common Stock shall be ase by a number equal to the
lesser of (i) 2,055,331 or (ii) such lesser nunmdfeshares of Common Stock as may be determineléBdard. No more than 9,860,662 sh
of Common Stock may be issued under the Plan &ntive Stock Options, and such number shall naLiigect to annual adjustment as
described above. The foregoing share limits staBubject to adjustment in accordance with Sedtlo@7. The shares to be offered under the
Plan shall be authorized and unissued Common Stoégsued Common Stock that shall have been ré@achiy the Company.

4.2 Shares Subject to Terminated Awar@mmon Stock covered by any unexercised portidmsrminated or forfeited Options
(including canceled Options) granted under ArtileCommon Stock forfeited as provided in SectiobZ{a), Stock Units and other stock-
based Awards terminated or forfeited as providedriicle 1X, and Common Stock subject to any Awatlat are otherwise surrendered by the
Participant may again be subject to new Awards otigePlan. Shares of Common Stock surrenderedwgtioheld by the Company in
payment or satisfaction of the Purchase Price @ption or tax withholding obligation with respeotan Award shall be available for the gr
of new Awards under the Plan. In the event of tter@se of Stock Appreciation Rights, whether or granted in tandem with Options, only
the number of shares of Common Stock actually ssu@ayment of such Stock Appreciation Rights Isbalcharged against the number of
shares of Common Stock available for the grantwéAls hereunder.

ARTICLE V
PARTICIPATION

5.1 Eligible Participants(as amended May 14, 201 ®articipants in the Plan shall be such employgiesctors and consultants of the
Company and its Subsidiaries as the Committees isale discretion, may designate from time to tififtee Committee’s designation of a
Participant in any year shall not require the Cottenito designate such person to receive Awardsamts in any other year. The designation
of a Participant to receive Awards or grants uratex portion of the Plan does not require the Cotesito include such Participant under othe
portions of the Plan. The Committee shall constimh factors as it deems pertinent in selectingdfzants and in determining the type and
amount of their respective Awards. Incentive St@gkions may only be granted to employees of the fizom or its Subsidiaries. Subject to
adjustment in accordance with Section 11.07, inGaigndar year, no Participant shall be grantedrAs/an respect of more than 500,000
shares of Common Stock (whether through grantsptiio@s or Stock Appreciation Rights or other Awaod€ommon Stock or rights with
respect thereto) or cash-based Awards for more$tig00,000.00.




ARTICLE VI
STOCK OPTIONS AND STOCK APPRECIATION RIGHTS

6.1 Option Awards

(a) Grant of Options The Committee may grant, to such Participanth@€ommittee may select, Options entitling thetiBigant
to purchase shares of Common Stock from the Comimasiych number, at such price, and on such tendsabject to such conditions, not
inconsistent with the terms of this Plan, as magdtablished by the Committee. The terms of anyo@mranted under this Plan shall be set
forth in an Award Agreement.

(b) Purchase Price of Option§as amended May 14, 2099 he Purchase Price of each share of Common Sthih may be
purchased upon exercise of any Option granted uhddPlan shall be determined by the Committeeyigenl, however, that in no event shall
the Purchase Price be less than the Fair Marketevah the Date of Grant. In the case of an Incer&itock Option granted to a Participant
who, on the Date of Grant owns stock representingerthan ten percent (10%) of the voting powerlloglasses of stock of the Company or its
Subsidiaries, the per share exercise price shalbb&ess than one hundred ten percent (110%)eofF#tir Market Value per share of Common
Stock on the Date of Grant.

(c) Designation of OptionsThe Committee shall designate, at the time ofjtlaat of each Option, the Option as an Incentieels
Option or a Non-Qualified Stock Option.

(d) Incentive Stock Option Share Limitatiofas amended May 14, 201 Motwithstanding an Option’s designation as arehtive
Stock Option, an Option will qualify as an Incerti8tock Option under the Code only to the extemt®00,000 limitation of Section 422(d)
the Code is not exceeded. The $100,000 limitatid®eztion 422(d) of the Code is calculated basetheraggregate Fair Market Value
(measured on the Date of Grant) of the shares ofrian Stock subject to Options designated as Inge®&iock Options which first become
exercisable in any one calendar year (under the étlany other plans of the Company and its Sudsati). For purposes of this calculation,
Incentive Stock Options shall be taken into accanitthe order in which they were granted.

(e) Rights As a StockholdeA Participant or a transferee of an Option punstw@ Section 11.04 shall have no rights as a
stockholder with respect to Common Stock coveredrb®ption until the Participant or transferee Ishave become the holder of record of
such shares, and no adjustment shall be madevioledids in cash or other property or distributionsther rights with respect to any such
Common Stock for which the record date is priotht date on which the Participant or a transfeféakeoOption shall have become the holder
of record of any such shares covered by the Opgimyided, however, that Participants are entitteshare adjustments to reflect capital
changes under Section 11.07.




6.2 Stock Appreciation Rights

(a) Stock Appreciation Right AwardsS'he Committee is authorized to grant to any Bigidint one or more Stock Appreciation
Rights. Such Stock Appreciation Rights may be gramither independent of or in tandem with Optigranted to the same Participant. Stock
Appreciation Rights granted in tandem with Optiomsy be granted simultaneously with, or, in the adddon-Qualified Stock Options,
subsequent to, the grant to such Participant ofalated Option; provided however, that: (i) anyti@p covering any share of Common Stock
shall expire and not be exercisable upon the esexfi any Stock Appreciation Right with respedht® same share, (i) any Stock Apprecia
Right covering any share of Common Stock shall exand not be exercisable upon the exercise ofaated Option with respect to the same
share, and (iii) an Option and Stock AppreciatiaghiRcovering the same share of Common Stock map@exercised simultaneously. Upon
exercise of a Stock Appreciation Right with respgect share of Common Stock, the Participant siea#ntitled to receive an amount equal to
the excess, if any, of (A) the Fair Market Valueacghare of Common Stock on the date of exerciee (@) the Exercise Price of such Stock
Appreciation Right established in the Award Agreamea/hich amount shall be payable as provided itiGe 6.02(c).

(b) Exercise Price The Exercise Price established under any Stogkdgiation Right granted under this Plan shall iehined
by the Committee, but in the case of Stock ApptemiaRights granted in tandem with Options shatl e less than the Purchase Price of the
related Option; provided, however, that in no ewdall the Exercise Price be less than the Faikbtaralue on the Date of Grant. Upon
exercise of Stock Appreciation Rights granted imd&m with options, the number of shares subjeek&cise under any related Option shall
automatically be reduced by the number of shar&oofimon Stock represented by the Option or pottieneof which are surrendered as a
result of the exercise of such Stock Appreciatigghls.

(c) Payment of Incremental Valué&\ny payment which may become due from the Compmmeason of a Participant’s exercise of
a Stock Appreciation Right may be paid to the gudint as determined by the Committee (i) all ishdii) all in Common Stock, or (iii) in
any combination of cash and Common Stock. In tlemethat all or a portion of the payment is mad€ammon Stock, the number of shares
of Common Stock delivered in satisfaction of suaimpent shall be determined by dividing the amodisiueh payment or portion thereof by
the Fair Market Value on the Exercise Date. Notfomal share of Common Stock shall be issued toenzady payment in respect of Stock
Appreciation Rights; if any fractional share woble issuable, the combination of cash and Commock$tayable to the Participant shall be
adjusted as directed by the Committee to avoidstheance of any fractional share.

6.3 Terms of Stock Options and Stock Appreciatioghks.

(a) Conditions on ExerciseAn Award Agreement with respect to Options orcBtAppreciation Rights may contain such waiting
periods, exercise dates and restrictions on exe(isluding, but not limited to, periodic instakmts) as may be determined by the Committee
at the time of grant.




(b) Duration of Options and Stock Appreciation R®h as amended May 14, 201 @ptions and Stock Appreciation Rights shall
terminate upon the first to occur of the followiegents:

(i) Expiration of the Option or Stock Appreciati®ight as provided in the Award Agreement; or

(i) Termination of the Award in the event of a f@pant’s disability, retirement, death or othexrmination of Service as
provided in the Award Agreement; or

(i) In the case of an Incentive Stock Option, jears from the Date of Grant;

(iv) In the case of an Incentive Stock Option geahto a Participant who, at the time the IncenBit@ck Option is granted,
owns stock representing more than ten percent (bd%he voting power of all classes of stock of @@mpany or any of its Subsidiaries, five
years from the Date of Grant

(v) Solely in the case of a Stock Appreciation Rigfanted in tandem with an Option, upon the exjgineof the related
Option.

(c) Acceleration or Extension of Exercise TimEhe Committee, in its sole discretion, shall htheright (but shall not be
obligated), exercisable on or at any time afterDaée of Grant, to permit the exercise of an Opto’stock Appreciation Right (i) prior to the
time such Option or Stock Appreciation Right wobktome exercisable under the terms of the Awar@ément, (i) after the termination of
the Option or Stock Appreciation Right under then of the Award Agreement, or (iii) after the egpion of the Option or Stock Appreciati
Right.

6.4 Exercise Proceduregach Option and Stock Appreciation Right granieder the Plan shall be exercised prior to theectiddusines
on the expiration date of the Option or Stock Agagon Right by notice to the Company or by suttreo method as provided in the Award
Agreement or as the Committee may establish orosepirom time to time. The Purchase Price of shaueshased upon exercise of an Optior
granted under the Plan shall be paid in full irhdag the Participant pursuant to the Award Agreeinanmovided, however, that the Committee
may (but shall not be required to) permit paymerti¢ made by delivery to the Company of eithelQ@nmon Stock (which may include
Restricted Shares or shares otherwise issuablenimection with the exercise of the Option, subjecuch rules as the Committee deems
appropriate) or (b) any combination of cash and @om Stock, or (c) such other consideration as thmittee deems appropriate and in
compliance with applicable law (including paymentar an arrangement constituting a brokerage tctéingaas permitted under the provisions
of Regulation T applicable to cashless exercisempigated by the Federal Reserve Board, unlesshiteth by Section 402 of the Sarbanes-
Oxley Act of 2002). In the event that any Commoocgtshall be transferred to the Company to satififgr any part of the Purchase Price, the
part of the Purchase Price deemed to have beafiesdtby such transfer of Common Stock shall beaktjuthe product derived by multiplying
the Fair Market Value as of the date of exercise the number of shares of Common Stock transféorthe Company.
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The Participant may not transfer to the Comparsaiisfaction of the Purchase Price any fractiohate of Common Stock. Any part of the
Purchase Price paid in cash upon the exerciseyoDation shall be added to the general funds oftbmpany and may be used for any prope
corporate purpose. Unless the Committee shall wikerdetermine, any Common Stock transferred teCdmmpany as payment of all or part of
the Purchase Price upon the exercise of any Ophiat be held as treasury shares.

6.5 Change in ControlUnless otherwise provided by the Committee inapplicable Award Agreement, in the event of a Cfeain
Control, all Options outstanding on the date othsGbange in Control, and all Stock AppreciationtRégshall become immediately and fully
exercisable. The provisions of this Section 6.C4lIsiot be applicable to any Options or Stock Aggagon Rights granted to a Participant if
any Change in Control results from such Particigameneficial ownership (within the meaning of R&d-3 under the Exchange Act) of
Common Stock or Company Voting Securities.

ARTICLE VII
RESTRICTED SHARES AND RESTRICTED STOCK UNITS

7.1 Award of Restricted Stock and Restricted Stdoks. The Committee may grant to any Participant an rivwed Restricted Shares
consisting of a specified number of shares of Com®imck issued to the Participant subject to saohng, conditions and forfeiture and
transfer restrictions, whether based on performateedards, periods of service, retention by thédi@ant of ownership of specified shares of
Common Stock or other criteria, as the Committes! gstablish. The Committee may also grant ReettiGtock Units representing the righ
receive shares of Common Stock in the future stibjesuch terms, conditions and restrictions, weetiased on performance standards,
periods of service, retention by the Participandwhership of specified shares of Common Stocktloerocriteria, as the Committee shall
establish. With respect to performance-based AwalréRestricted Shares or Restricted Stock Unienided to qualify as “performance-based”
compensation for purposes of Section 162(m) ofxbde, performance targets will consist of specifeaels of one or more of the Performa
Goals. The terms of any Restricted Share and ResirStock Unit Awards granted under this Planldieket forth in an Award Agreement
which shall contain provisions determined by then@uottee and not inconsistent with this Plan.

7.2 Restricted Shares

(a) Issuance of Restricted Sharéss soon as practicable after the Date of Gramt REstricted Share Award by the Committee, the
Company shall cause to be transferred on the bafotke Company, or its agent, Common Stock, registen behalf of the Participant,
evidencing the Restricted Shares covered by therdwiut subject to forfeiture to the Company athefDate of Grant if an Award Agreement
with respect to the Restricted Shares covered dythard is not duly executed by the Participant iimetly returned to the Company. All
Common Stock covered by Awards under this Articlestall be subject to the restrictions, terms aodditions contained in the Plan and the
Award Agreement entered into by the Participantiline lapse or release of all restrictions apgdile to an Award of Restricted Shares, the
share certificates representing such RestrictedeShmay be held in
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custody by the Company, its designee, or, if théfaates bear a restrictive legend, by the Paréint. Upon the lapse or release of all
restrictions with respect to an Award as describeBection 7.02(d), one or more share certificagistered in the name of the Participant, fo
an appropriate number of shares as provided inde¢t02(d), free of any restrictions set forththie Plan and the Award Agreement shall be
delivered to the Participant.

(b) Stockholder RightsBeginning on the Date of Grant of the Restric3dre Award and subject to execution of the Award
Agreement as provided in Section 7.02(a), the Elpant shall become a stockholder of the Compatrtly meispect to all shares subject to the
Award Agreement and shall have all of the righta stockholder, including, but not limited to, tfight to vote such shares and the right to
receive dividends; provided, however, that any Camr8tock distributed as a dividend or otherwisénwéispect to any Restricted Shares as t
which the restrictions have not yet lapsed, shakibject to the same restrictions as such Restrighares and held or restricted as provided i
Section 7.02(a).

(c) Restriction on TransferabilityNone of the Restricted Shares may be assignedrmsferred (other than by will or the laws of
descent and distribution, or to an inter vivosttigh respect to which the Participant is treasdhe owner under Sections 671 through 677 «
the Code, except to the extent that Section 18etEixchange Act limits a Participant’s right to rakich transfers), pledged or sold prior to
lapse of the restrictions applicable thereto.

(d) Delivery of Shares Upon VestindgJpon expiration or earlier termination of theféture period without a forfeiture and the
satisfaction of or release from any other condgiprescribed by the Committee, or at such eaitiez &is provided under the provisions of
Section 7.04, the restrictions applicable to thetReted Shares shall lapse. As promptly as adinétigely feasible thereafter, subject to the
requirements of Section 11.05, the Company shélleteo the Participant or, in case of the Papigcit's death, to the ParticipamBeneficiary
one or more share certificates for the appropnateber of shares of Common Stock, free of all seskrictions, except for any restrictions 1
may be imposed by law.

(e) Forfeiture of Restricted ShareSubject to Sections 7.02(f) and 7.04, all RestdShares shall be forfeited and returned to the
Company and all rights of the Participant with exstfo such Restricted Shares shall terminate sittesParticipant continues in the service of
the Company or a Subsidiary as an employee umtiepiration of the forfeiture period for such Rieseéd Shares and satisfies any and all «
conditions set forth in the Award Agreement. Therattee shall determine the forfeiture period (whicay, but need not, lapse in
installments) and any other terms and conditioniegble with respect to any Restricted Share Award

(f) Waiver of Forfeiture PeriodNotwithstanding anything contained in this Aridf1l to the contrary, the Committee may, in its
sole discretion, waive the forfeiture period ang ather conditions set forth in any Award Agreemender appropriate circumstances
(including the death, disability or retirement b&tParticipant or a material change in circumstsuacising after the date of an Award) and
subject to such terms and conditions (includindeiture of a proportionate number of the Restricdddres) as the Committee shall deem
appropriate.
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7.3 Restricted Stock Units

(a) Settlement of Restricted Stock UniBayments shall be made to Participants with mgpeheir Restricted Stock Units as soon
as practicable after the Committee has determimatctihe terms and conditions applicable to suchrékave been satisfied or at a later date i
distribution has been deferred. Payments to Ppatids with respect to Restricted Stock Units dtalinade in the form of Common Stock, or
cash or a combination of both, as the Committee dedgrmine. The amount of any cash to be paicindf Common Stock shall be
determined on the basis of the Fair Market ValuthefCommon Stock on the date any such paymembéepsed. As to shares of Common
Stock which constitute all or any part of such paypmthe Committee may impose such restrictions@aing their transferability and/or their
forfeiture as may be provided in the applicable AdvAgreement or as the Committee may otherwiserohitte, provided such determination is
made on or before the date certificates for sueleshare first delivered to the applicable Pardiatp

(b) Shareholder RightsUntil the lapse or release of all restrictionplagable to an Award of Restricted Stock Units,ahares of
Common Stock shall be issued in respect of suchrdsvand no Participant shall have any rights dsmaeholder of the Company with respect
to the shares of Common Stock covered by such AaBREstricted Stock Units.

(c) Waiver of Forfeiture PeriodNotwithstanding anything contained in this Setffo03 to the contrary, the Committee may, in its
sole discretion, waive the forfeiture period ang ather conditions set forth in any Award Agreemander appropriate circumstances
(including the death, disability or retirement bétParticipant or a material change in circumstaaeising after the date of an Award) and
subject to such terms and conditions (includindeiture of a proportionate number of shares issuapbn settlement of the Restricted Stock
Units constituting an Award) as the Committee sda#m appropriate.

(d) Deferral of Paymentlf approved by the Committee and set forth indpplicable Award Agreement, a Participant maytdlec
defer the amount payable with respect to the Rpatit's Restricted Stock Units in accordance witbhsterms as may be established by the
Committee.

7.4 Change in ControlUnless otherwise provided by the Committee inapplicable Award Agreement, in the event of a Cfeain
Control, all restrictions applicable to Restrictlgares and Restricted Stock Unit Awards shall teawei fully and the Participant shall
immediately have the right to the delivery in adzorce with Section 7.02(d) of a share certificatesstificates evidencing a number of shares
of Common Stock equal to the full number of shatdgect to each such Award (in the case of RestiStock) or payment in accordance with
Section 7.03(a) of a number of shares of CommookSietermined by the Committee, in its discretimu, in the case of a performance-basec
or other contingent Award, in no event less thanrthmber of shares payable at the “tar¢mi#l for each such Award (in the case of Resti
Stock Units). The provisions of this Section 7.84lknot be applicable to any Restricted Shareestficted Stock Unit Award granted to a
Participant if any Change in Control results framets Participant’s beneficial ownership (within theaning of Rule 13d-3 under the Exchangt
Act) of Common Stock or Company Voting Securities.
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ARTICLE VIl
PERFORMANCE AWARDS

8.1 Performance Awards

(a) Award Periods and Calculations of Potentiabhitve Amounts The Committee may grant Performance Awards to
Participants. A Performance Award shall consighefright to receive a payment (measured by theNaiket Value of a specified number of
shares of Common Stock, increases in such Fair dafalue during the Award Period and/or a fixedhcasount) contingent upon the extent
to which certain predetermined performance targat® been met during an Award Period. The AwariBeshall be two or more fiscal or
calendar years as determined by the CommitteeCbinemittee, in its discretion and under such termis deems appropriate, may permit
newly eligible Participants, such as those whopaoenoted or newly hired, to receive Performance Alsafter an Award Period has
commenced.

(b) Performance TargetsSubject to Section 11.18, the performance targgpéicable to a Performance Award may include such
goals related to the performance of the Companwbere relevant, any one or more of its Subsidsasiedivisions and/or the performance of a
Participant as may be established by the Commiittée discretion. In the case of Performance Awanl“covered employees” (as defined in
Section 162(m) of the Code), the targets will Ingtied to specified levels of one or more of thef@fenance Goals. The performance targets
established by the Committee may vary for differwird Periods and need not be the same for eaticipant receiving a Performance
Award in an Award Period.

(c) Earning Performance Award3he Committee, at or as soon as practicable #ifteDate of Grant, shall prescribe a formula to
determine the percentage of the Performance Aveabe tearned based upon the degree of attainmém afpplicable performance targets.

(d) Payment of Earned Performance Awar8sibject to the requirements of Section 11.05nmayps of earned Performance Awa
shall be made in cash or Common Stock, or a cortibmaf cash and Common Stock, in the discretiothefCommittee. The Committee, in
sole discretion, may define, and set forth in thpligable Award Agreement, such terms and conditieith respect to the payment of earned
Performance Awards as it may deem desirable.

8.2 Termination of Serviceln the event of a Participant's Termination of\ee during an Award Period, the Participant'sfBenance
Awards shall be forfeited except as may otherwis@iovided in the applicable Award Agreement.

8.3 Change in ControlUnless otherwise provided by the Committee inahplicable Award Agreement, in the event of a Qeain
Control, all Performance Awards for all Award Pescshall immediately become fully vested and pay#&bkall Participants and shall be pai
Participants in accordance with Section 8.01(d)hiwi30 days after such Change in Control. The igiors of this Section 8.03 shall not be
applicable to any Performance Award granted tortidfzant if any Change in Control results from sWRarticipant’s beneficial ownership
(within the meaning of Rule 13d-3 under the ExcleaAgt) of Common Stock or Company Voting Securities
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ARTICLE IX
OTHER STOCK-BASED AWARDS

9.1 Grant of Other StoeBased Awards (as amended May 14, 201 @ther stocksased awards, consisting of stock purchase rights
or without loans to Participants by the Companytaming such terms as the Committee shall detenmeards of Common Stock, or
Awards valued in whole or in part by referenceatogtherwise based on, Common Stock or dividendS@mmon Stock, may be granted eit
alone or in addition to or in conjunction with othfewards under the Plan. Subject to the provisimithe Plan, the Committee shall have sole
and complete authority to determine the persomghimm and the time or times at which such Awarddl slsamade, the number of shares of
Common Stock to be granted pursuant to such Award$all other conditions of the Awards. Any sucliakd shall be confirmed by an Aws
Agreement executed by the Committee and the Raatitj which Award Agreement shall contain such f@ions as the Committee determines
to be necessary or appropriate to carry out thentrdf this Plan with respect to such Award.

9.2 Terms of Other StoeRased Awards In addition to the terms and conditions specifiethe Award Agreement, Awards made
pursuant to this Article 1X shall be subject to fbklowing:

(a) Any Common Stock subject to Awards made unlisrArticle IX may not be sold, assigned, transddrmpledged or otherwise
encumbered prior to the date on which the shaessaned, or, if later, the date on which any ajalie restriction, performance or deferral
period lapses; and

(b) If specified by the Committee in the Award Agneent, the recipient of an Award under this Artideshall be entitled to
receive, currently or on a deferred basis, intesestividends or dividend equivalents with resgedhe Common Stock or other securities
covered by the Award; and

(c) The Award Agreement with respect to any Awadrdllscontain provisions dealing with the dispositiof such Award in the eve
of a Termination of Service prior to the exercizs@yment or other settlement of such Award, wheskieh termination occurs because of
retirement, disability, death or other reason, sillch provisions to take account of the specifiamaand purpose of the Award.

ARTICLE X
SHORT-TERM CASH INCENTIVE AWARDS

10.1 Eligibility . Executive officers of the Company who are fromdito time determined by the Committee to be “cesdamployees”
for purposes of Section 162(m) of the Code wilkligible to receive short-term cash incentive awamder this Article X.
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10.2 Awards

(a) Performance Targethe Committee shall establish objective perforoeatargets based on specified levels of one or wiore
the Performance Goals. Such performance targelisbghestablished by the Committee on a timely $&siensure that the targets are
considered “preestablished” for purposes of Sec®2(m) of the Code.

(b) Amounts of Awards In conjunction with the establishment of perfonoa targets for a fiscal year, the Committee sigdipt an
objective formula (on the basis of percentagesanfiéipants’ salaries, shares in a bonus pool leerstise) for computing the respective
amounts payable under the Plan to Participantsdfta the extent that the performance targetsttaigad. Such formula shall comply with the
requirements applicable to performance-based cosapen plans under Section 162(m) of the Code tanthe extent based on percentages of
a bonus pool, such percentages shall not exceed irDthe aggregate.

(c) Payment of AwardsAwards will be payable to Participants in casthegear upon prior written certification by the Qoittee
of attainment of the specified performance tarfmtshe preceding fiscal year.

(d) Neqative Discretion Notwithstanding the attainment by the Companthefspecified performance targets, the Committeé sh
have the discretion, which need not be exercis@dmamy among the Participants, to reduce or eliatnthe award that would be otherwise
paid.

(e) Guidelines The Committee shall adopt from time to time weritipolicies for its implementation of this Articke Such
guidelines shall reflect the intention of the Compéhat all payments hereunder qualify as perfoceamased compensation under Section 16
(m) of the Code.

(f) Non-Exclusive ArrangementThe adoption and operation of this Article X $mait preclude the Board or the Committee from
approving other short-term incentive compensatioangements for the benefit of individuals who Begticipants hereunder as the Board or
Committee, as the case may be, deems appropridte éme best of the Company.

ARTICLE Xl

TERMS APPLICABLE GENERALLY TO AWARDS
GRANTED UNDER THE PLAN

11.1 Plan Provisions Control Award Termisxcept as provided in Section 11.16, the termb@Plan shall govern all Awards granted
under the Plan, and in no event shall the Committee the power to grant any Award under the Plaichvis contrary to any of the provisic
of the Plan. In the event any provision of any Advgranted under the Plan shall conflict with armyntén the Plan as constituted on the Date o
Grant of such Award, the term in the Plan as cartstil on the Date of Grant of such Award shall minExcept as provided in Section 11.03
and Section 11.07, the terms of any Award grantetbuthe Plan may not be changed after the DaBranfit of such Award so as to materially
decrease the value of the Award without the expregten approval of the holder.
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11.2 Award AgreementNo person shall have any rights under any Awaathtigd under the Plan unless and until the Compadythe
Participant to whom such Award shall have beentgdhshall have executed and delivered an Award éygeat or received any other Award
acknowledgment authorized by the Committee expyapsinting the Award to such person and contaipimyisions setting forth the terms of
the Award.

11.3_Modification of Award After GrantNo Award granted under the Plan to a Participaay be modified (unless such modification
does not materially decrease the value of the Ayalitdr the Date of Grant except by express writgreement between the Company and the
Participant, provided that any such change (a) sioabe inconsistent with the terms of the Plard éb) shall be approved by the Committee.

11.4 Limitation on TransferExcept as provided in Section 7.01(c) in the cddRestricted Shares, a Participanights and interest unc
the Plan may not be assigned or transferred dtiagr by will or the laws of descent and distributiand during the lifetime of a Participant,
only the Participant personally (or the Participgmpersonal representative) may exercise righteutite Plan. The Participant’'s Beneficiary
may exercise the Participant’s rights to the extieay are exercisable under the Plan followingdbath of the Participant. Notwithstanding the
foregoing, to the extent permitted under Sectiofp)L6f the Exchange Act with respect to Particigasubject to such Section, the Committee
may grant Non-Qualified Stock Options that aregfarable, without payment of consideration, to irdiate family members of the Participant
or to trusts or partnerships for such family mersband the Committee may also amend outstandingQi@iified Stock Options to provide
for such transferability.

11.5_Taxes The Company shall be entitled, if the Committeerds it necessary or desirable, to withhold (ouiepayment from the
Participant in lieu of withholding) the amount afyawithholding or other tax required by law to beghkeld or paid by the Company with
respect to any amount payable and/or shares igsualler such Participant’s Award, or with respeary income recognized upon a
disqualifying disposition of shares received punsua the exercise of an Incentive Stock Optiord tie Company may defer payment or
issuance of the cash or shares upon exercise ting@$ an Award unless indemnified to its satisiae against any liability for any such tax.
The amount of such withholding or tax payment shaldetermined by the Committee and shall be payapthe Participant at such time as
Committee determines in accordance with the follgariules:

(a) The Participant shall have the right to eleaniet his or her withholding requirement (i) bying withheld from such Award at
the appropriate time that number of shares of Com8tock, rounded up to the next whole share, whageMarket Value is equal to the
amount of withholding taxes due, (ii) by direct psnt to the Company in cash of the amount of axgstaequired to be withheld with respect
to such Award or (iii) by a combination of sharesl @ash.
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(b) In the case of Participants who are subje&ection 16 of the Exchange Act, the Committee mgyoise such limitations and
restrictions as it deems necessary or approprideraspect to the delivery or withholding of shteaod Common Stock to meet tax withholding
obligations.

11.6_Surrender of AwardsAny Award granted under the Plan may be surrexdiay the Company for cancellation on such terntbeas
Committee and the holder approve. With the consttite Participant, the Committee may substitutea Award under this Plan in
connection with the surrender by the Participardroequity compensation award previously grantetbuthis Plan or any other plan sponst
by the Company; provided, however, that no suclstiultion shall be permitted without the approvithee Company’s stockholders if such
approval is required by the rules of any applicatek exchange.

11.7 Adjustments to Reflect Capital Changes

(a) Recapitalization In the event of any corporate event or transadfiecluding, but not limited to, a change in then@mon Stock
or the capitalization of the Company) such as agereiconsolidation, reorganization, recapitalizati@eparation, partial or complete
liquidation, stock dividend, stock split, reverseck split, split up, spin-off, or other distribati of stock or property of the Company, a
combination or exchange of Common Stock, dividenkiimd, or other like change in capital structurember of outstanding shares of
Common Stock, distribution (other than normal cdisidends) to shareholders of the Company, or amjla corporate event or transaction,
the Committee, in order to prevent dilution or egéament of Participants’ rights under this Plamalisinake equitable and appropriate
adjustments and substitutions, as applicable, tf tire number and kind of shares subject to ondiétey Awards, the Purchase Price or
Exercise Price for such shares, the number anddistiares available for future issuance undePtha and the maximum number of shares ir
respect of which Awards can be made to any Paatntip;y any calendar year, and other determinatppdicable to outstanding Awards. The
Committee shall have the power and sole discretiatetermine the amount of the adjustment to beentagach case.

(b) Merger. (as amended May 14, 20) &ffective upon the consummation of a Mergerpalistanding Awards under the Plan s
terminate. However, all such Awards shall not teaté to the extent they are Assumed in connectitintive Merger. The Committee shall
have the authority, exercisable either in advari@ny actual or anticipated Merger or at the tirharactual Merger and exercisable at the
Date of Grant of an Award under the Plan or anetimhile an Award remains outstanding, to providetti@ full or partial automatic vesting
and exercisability of one or more outstanding utegéwards under the Plan and the release fromiatishs on transfer and repurchase or
forfeiture rights of such Awards in connection wittMerger, on such terms and conditions as the Gtieemmay specify. The Committee also
shall have the authority to condition any such Advagsting and exercisability or release from sumlitdtions upon the subsequent Termina
of Service of the Participant within a specifiedipé following the effective date of the Merger.ef@ommittee may provide that any Awards
so vested or released from such limitations in egtion with a Merger shall remain fully exercisabl#il the expiration or sooner termination
of the Award. Any Incentive Stock Option acceledatmder this Section 11.7(b) in connection with aryer shall remain exercisable as an
Incentive Stock Option under the Code only to thiemt the $100,000 dollar limitation of Section 4@2is not exceeded.
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(c) Options to Purchase Shares or Stock of Acquitrechpanies After any Merger in which the Company or a Sulasidshall be a
surviving corporation, the Committee may grant sitdted options under the provisions of the Plamrspant to Section 424 of the Code,
replacing old options granted under a plan of agroplarty to the Merger whose shares or stock stitgjebe old options may no longer be
issued following the Merger. The foregoing adjustiseand manner of application of the foregoing sions shall be determined by the
Committee in its sole discretion. Any such adjustteenay provide for the elimination of any fracbshares which might otherwise become
subject to any Options.

11.8_No Right to Continued Servic&lo person shall have any claim of right to benggd an Award under this Plan. Neither the Plan no
any action taken hereunder shall be construedvasgginy Participant any right to be retained ia siervice of the Company or any of its
Subsidiaries.

11.9 Awards Not Includable for Benefit Purpos®ayments received by a Participant pursuanta@tbvisions of the Plan shall not be
included in the determination of benefits under pagision, group insurance or other benefit pladiegige to the Participant which is
maintained by the Company or any of its Subsidéamscept as may be provided under the terms ¢f glanis or determined by the Board.

11.10_Governing Law All determinations made and actions taken pursteathne Plan shall be governed by the laws off@adia and
construed in accordance therewith.

11.11 No Strict ConstructionNo rule of strict construction shall be implieghinst the Company, the Committee, or any othesqrein
the interpretation of any of the terms of the P&my Award granted under the Plan or any rule ocg@dure established by the Committee.

11.12 Compliance with Rule 16b. It is intended that, unless the Committee deteesibtherwise, Awards under the Plan be eligible fo
exemption under Rule 16b-3. The Board is authorizeaimend the Plan and to make any such modificatio Award Agreements to comply
with Rule 16b-3, as it may be amended from timéni@, and to make any other such amendments orfivatibins as it deems necessary or
appropriate to better accomplish the purposeseoPthn in light of any amendments made to Rule3.6b-

11.13 Captions The captions (i.e., all Section headings) usetiénPlan are for convenience only, do not cortstidupart of the Plan, and
shall not be deemed to limit, characterize or affie@any way any provisions of the Plan, and atiyisions of the Plan shall be construed as if
no captions have been used in the Plan.

11.14_Severability Whenever possible, each provision in the Planewsily Award at any time granted under the Plali bednterpreted
in such manner as to be effective and valid ungplieable law, but if any provision of the Planasty Award at any time granted under the
Plan shall be held to be prohibited by or invalidier applicable law, then (a) such provision shaldeemed amended to accomplish the
objectives of the provision as originally writtemthe fullest extent permitted by law and (b) alley provisions of the Plan and every other
Award at any time granted under the Plan shall nefmafull force and effect.
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11.15 Amendment and Termination

(a) Amendment The Board shall have complete power and authtmigmend the Plan at any time; provided, howethat,the
Board shall not, without the requisite affirmatiyeproval of stockholders of the Company, make angralment which requires stockholder
approval under the Code or under any other appédalwv or rule of any stock exchange which listsr@oon Stock or Company Voting
Securities. No termination or amendment of the Biar, without the consent of the Participant to mheny Award shall theretofore have b
granted under the Plan, adversely affect the nfktich individual under such Award.

(b) Termination The Board shall have the right and the poweetminate the Plan at any time. No Award shall tgd under
the Plan after the termination of the Plan, buttéimination of the Plan shall not have any otlitsce and any Award outstanding at the tim
the termination of the Plan may be exercised #étenination of the Plan at any time prior to thpieation date of such Award to the same
extent such Award would have been exercisable iradéPlan not terminated.

11.16 Foreign Qualified AwardsAwards under the Plan may be granted to such@raps of the Company and its Subsidiaries who are
residing in foreign jurisdictions as the Commitieéts sole discretion may determine from timeitog. The Committee may adopt such
supplements to the Plan as may be necessary av@jgie to comply with the applicable laws of sfioteign jurisdictions and to afford
Participants favorable treatment under such lansziged, however, that no Award shall be grantedenrany such supplement with terms or
conditions inconsistent with the provision setlfiar the Plan.

11.17 Dividend EquivalentsFor any Award granted under the Plan, the Coremighall have the discretion, upon the Date of Gran
thereafter, to establish a Dividend Equivalent Aottawvith respect to the Award, and the applicableafd Agreement or an amendment the
shall confirm such establishment. If a Dividend Eglent Account is established, the following tersiall apply:

(a) Terms and ConditionDividend Equivalent Accounts shall be subjecsuch terms and conditions as the Committee shall
determine and as shall be set forth in the apphcaAlvard Agreement. Such terms and conditions malude, without limitation, for the
Participant’s Account to be credited as of the rédaate of each cash dividend on the Common Stattkam amount equal to the cash
dividends which would be paid with respect to thenber of shares of Common Stock then covered byetlaged Award if such shares of
Common Stock had been owned of record by the Raatiton such record date.

(b) Unfunded Obligation Dividend Equivalent Accounts shall be establisaed maintained only on the books and recordseof th
Company and no assets or funds of the Companylshalkt aside, placed in trust, removed from thiend of the Compang’general creditor:
or otherwise made available until such amountsateally payable as provided hereunder.
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11.18 Adjustment of Performance Goals and Targitstwithstanding any provision of the Plan to tomtrary, the Committee shall have
the authority to adjust any Performance Goal, parémce target or other performance-based critstabéshed with respect to any Award
under the Plan if circumstances occur (including,rot limited to, unusual or nonrecurring eveotgnges in tax laws or accounting principle:
or practices or changed business or economic gongljtthat cause any such Performance Goal, peafocentarget or performance-based
criteria to be inappropriate in the judgment of @@mmittee; provided, that with respect to any Advédmat is intended to qualify for the
“performance-based compensation” exception undeti®®el62(m) of the Code and the regulations thadey, any adjustment by the
Committee shall be consistent with the requiremefection 162(m) and the regulations thereunder.

11.19 L eqality of IssuanceNotwithstanding any provision of this Plan or applicable Award Agreement to the contrary, thenGuttee
shall have the sole discretion to impose such ¢immdi, restrictions and limitations (including sasging exercises of Options or Stock
Appreciation Rights and the tolling of any appliabxercise period during such suspension) onstheance of Common Stock with respect to
any Award unless and until the Committee determihassuch issuance complies with (i) any applieabbistration requirements under the
Securities Act of 1933 or the Committee has deteedhithat an exemption there from is available afiiy applicable listing requirement of any
stock exchange on which the Common Stock is listed, (i) any other applicable provision of stdtgleral or foreign law, including foreign
securities laws where applicable.

11.20 Restrictions on TransfeRegardless of whether the offering and sale eh@on Stock under the Plan have been registered unde
the Securities Act of 1933 or have been registeraglialified under the securities laws of any stidite Company may impose restrictions upor
the sale, pledge, or other transfer of such Com8tonk (including the placement of appropriate letgeon stock certificates) if, in the
judgment of the Company and its counsel, suchicéstnis are necessary or desirable to achieve dang# with the provisions of the Securi
Act of 1933, the securities laws of any state,Uiné¢ed States or any other applicable foreign law.

11.21 Further Assurance#s a condition to receipt of any Award under Han, a Participant shall agree, upon demand oftrapany,
to do all acts and execute, deliver and perfornaddlitional documents, instruments and agreememtshwnay be reasonably required by the
Company, to implement the provisions and purpo$éseoPlan.
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Exhibit 10.41

FIRST AMENDMENT TO EMPLOYMENT AGREEMENT

This Amendment to the Employment Agreement betweerio Pharmaceuticals, Inc., a Delaware corpomattbe “Company”janc
Dr. J. Joseph Kim (Executive) is made and entertmlds of this 31st day of December, 2012.

WHEREAS, the Company and Executive have enteren ant Employment Agreement dated March 31, 2008 ‘(Employmen
Agreement”) which specifies various terms and ctoni$ of Executive’s employment with the Companyd a

WHEREAS, the Company and Executive have determinisdappropriate to enter into an amendment to Bmaployment Agreeme
in order to address certain provisions of the Emplent Agreement so that they may more appropriatehsider various provisions of Inter
Revenue Code Section 409A and regulations andaomeeneasures provided, and available, thereuraohet;

WHEREAS, pursuant to Sections 13 and 17 of the Bympént Agreement, the Company and Executive maydrie Employment
Agreement;

NOW THEREFORE, the Company and Executive agreentenal the Employment, effective as of the date §ipedbelow, as follows
1. Section 7.a. is amended by restating thergesentence of that Section to read as follows:

“For purposes hereof, Executive shall be deemexperience a “ Total Disabilityif Executive either; is unable to engage in any
substantial gainful activity by reason of any matlicdeterminable physical or mental impairment ten be expected to result in
death or can be expected to last for a continuetiegh of not less than 12 months or is, by reasamg medically determinable
physical or mental impairment that can be expetadsult in death or can be expected to last fmyrdinuous period of not less than
12 months, receiving income replacement benefita foeriod of not less than three months undemgoyp disability or accident and
health plan covering Executive

2. Section 7.c.(iii) is amended by restatinggbetion to read as follows:

“(iif) Executive shall receive severance paymnsdntthe_amount of: twenty four (24) monthfsExecutive’s Base Salary (as in effect
immediately prior to such termination) and twendwif (24) months aggregadé the Pro Rata Bonus Amount (as such term is ddflrelow, fo
a period of 24 months) following the effective dafesuch termination , which will be payable on tae specified in Section 7(hand

3. Section 7.f. is amended by: (a) deletinghthe text of the second sentence that follovesptrase “shall be treated as deferred
compensation under Section 409A"and ending theesert (b) beginning a new third sentence of tfs fiaragraph of the Section with the
words “ Accordingly, and..”, (c) adding the second paragraph of Sectionaé.the remainder of the third sentence of thei@eand (d)
adding the following sentence to the end of theigec

“ The payment provisions of Section 7.h shall, ¢fiere, be suspended to the minimum extent necetsagcommodate this deldy

4. Section 7.h. is amended by: (a) designatiegekisting paragraph of Section 7.h. as subsetijrand (b) adding the following
subsections (ii) through (iv):
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(i) Within ten (10) days following Executive termination of employment (except upon his Deatt® Company shall
present Executive with a form of Release deemeasifaetory by the Company.

(iii) Executive shall execute and return the Redemsthe Company within the maximum period of tispecified within the
Release for its execution and return; provided,dw®@w, in no event shall that date be more thanndedve (75) days following
Executiveés termination of employment. If the Executive fadseturn an executed Release within the earigheforeqoing dates,
the Executive shall forfeit all amounts that wobhklve been payable to him/her pursuant to this &e@twhose payment was
contingent upon execution of a Release of claims.

(iv) If the Executive executes and returns the Bsdeto the Company within the foregoing periodsnttihe amounts
described in this Section 7 that would be payabExecutive in a single sum shall be payable ta@tiee on the ninetieth (98) day
following his termination of employment

IN WITNESS WHEREOF, the parties have executed bwa First Amendment to Employment Agreement os 3ir'day of
December, 2012.

INOVIO PHARMACEUTICALS, INC:

By: /sl THOMAS KIM
Name:Thomas Kim
Title: VP Legal

EXECUTIVE:
/sl J. JOSEPH KIM
J. Joseph Kim
President and CEO

Date:December 31, 2012

209026.1



Exhibit 10.42

FIRST AMENDMENT TO EMPLOYMENT AGREEMENT

This Amendment to the Employment Agreement betweerio Pharmaceuticals, Inc., a Delaware corpomattbe “Company”janc
Peter Kies (Executive) is made and entered intf #ss 31st day of December, 2012.

WHEREAS, the Company and Executive have enterad ant Employment Agreement dated September 1, 20&0“Employmen
Agreement”) which specifies various terms and ctoni$ of Executive’s employment with the Companyd a

WHEREAS, the Company and Executive have determinisdappropriate to enter into an amendment to Bmaployment Agreeme
in order to address certain provisions of the Emplent Agreement so that they may more appropriatehsider various provisions of Inter
Revenue Code Section 409A and regulations andaomeeneasures provided, and available, thereuraohet;

WHEREAS, pursuant to Sections 13 and 17 of the Bympént Agreement, the Company and Executive maydrie Employment
Agreement;

NOW THEREFORE, the Company and Executive agreentenal the Employment, effective as of the date §ipedbelow, as follows
1. Section 7.a. is amended by restating thergesentence of that Section to read as follows:

“For purposes hereof, Executive shall be deemexperience a “ Total Disabilityif Executive either; is unable to engage in any
substantial gainful activity by reason of any matlicdeterminable physical or mental impairment ten be expected to result in
death or can be expected to last for a continuetiegh of not less than 12 months or is, by reasamg medically determinable
physical or mental impairment that can be expetadsult in death or can be expected to last fmyrdinuous period of not less than
12 months, receiving income replacement benefita foeriod of not less than three months undemgoyp disability or accident and
health plan covering Executive

2. Section 7.c.(iii) is amended by restatinggbetion to read as follows:

“(iif) Executive shall receive severance paymsdntthe amount of twelve (12) montld Executive’s Base Salary (as in effect
immediately prior to such termination) which wik ipayable on the date specified in Section 7(h)

3. Section 7.f. is amended by: (a) deletinghthe text of the second sentence that followesptrase “shall be treated as deferred
compensation under Section 409A"and ending theesert (b) beginning a new third sentence of tfs¢ fiaragraph of the Section with the
words “ Accordingly, and..”, (c) adding the second paragraph of Sectionaé.the remainder of the third sentence of thei@eand (d)
adding the following sentence to the end of theigec

“ The payment provisions of Section 7.h shall, ¢fiere, be suspended to the minimum extent necetsagcommodate this deldy

4. Section 7.h. is amended by: (a) designatiegekisting paragraph of Section 7.h. as subsetijrand (b) adding the following
subsections (ii) through (iv):
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(i) Within ten (10) days following Executive termination of employment (except upon his Deatt® Company shall
present Executive with a form of Release deemeasifaetory by the Company.

(iii) Executive shall execute and return the Redemsthe Company within the maximum period of tispecified within the
Release for its execution and return; provided,dw®@w, in no event shall that date be more thanndedive (75) days following
Executiveés termination of employment. If the Executive fadseturn an executed Release within the earigheforeqoing dates,
the Executive shall forfeit all amounts that wobhklve been payable to him/her pursuant to this &e@twhose payment was
contingent upon execution of a Release of claims.

(iv) If the Executive executes and returns the Bsdeto the Company within the foregoing periodsnttihe amounts
described in this Section 7 that would be payabExecutive in a single sum shall be payable ta@tiee on the ninetieth (98) day
following his termination of employment

IN WITNESS WHEREOF, the parties have executed bova First Amendment to Employment Agreement os 3ist day of
December, 2012.

INOVIO PHARMACEUTICALS, INC:

By: /s/ J. JOSEPH KIM

Name:J. Joseph Kim
Title: President and CEO

EXECUTIVE:
/s/ PETER KIES
Peter Kies

Date:December 31, 2012

209026.1



Exhibit 10.43

FIRST AMENDMENT TO EMPLOYMENT AGREEMENT

This Amendment to the Employment Agreement betweaerio Pharmaceuticals, Inc., a Delaware corpomattbe “Company”janc
Dr. Mark Bagarazzi (Executive) is made and enténemlas of this 31st day of December, 2012.

WHEREAS, the Company and Executive have enteredantEmployment Agreement dated December 10, 20@9“Employmen
Agreement”) which specifies various terms and cton$ of Executive’s employment with the Companyg a

WHEREAS, the Company and Executive have determinisdappropriate to enter into an amendment to Bmaployment Agreeme
in order to address certain provisions of the Emplent Agreement so that they may more appropriatehsider various provisions of Inter
Revenue Code Section 409A and regulations andameeneasures provided, and available, thereuraohet;

WHEREAS, pursuant to Sections 13 and 17 of the Bympént Agreement, the Company and Executive maydrie Employment
Agreement;

NOW THEREFORE, the Company and Executive agreentenal the Employment, effective as of the date §pedbelow, as follows
1. Section 7.a. is amended by restating thergesentence of that Section to read as follows:

“For purposes hereof, Executive shall be deemexperience a “ Total Disabilityif Executive either; is unable to engage in any
substantial gainful activity by reason of any matlicdeterminable physical or mental impairment & be expected to result in
death or can be expected to last for a continuetiegh of not less than 12 months or is, by reasamg medically determinable
physical or mental impairment that can be expetadsult in death or can be expected to last fmyrdinuous period of not less than
12 months, receiving income replacement benefita foeriod of not less than three months undemgoyp disability or accident and
health plan covering Executive

2. Section 7.c.(iii) is amended by restatinggbetion to read as follows:

“(iif) Executive shall receive severance paymsdntthe amount of twelve (12) montld Executive’s Base Salary (as in effect
immediately prior to such termination) which wik ipayable on the date specified in Section 7(h)

3. Section 7.f. is amended by: (a) deletinghthe text of the second sentence that followesptrase “shall be treated as deferred
compensation under Section 409A"and ending theesert (b) beginning a new third sentence of tfs fiaragraph of the Section with the
words “ Accordingly, and..”, (c) adding the second paragraph of Sectionaé.the remainder of the third sentence of thei@eand (d)
adding the following sentence to the end of theigec

“ The payment provisions of Section 7.h shall, ¢fiere, be suspended to the minimum extent necetsagcommodate this deldy

4. Section 7.h. is amended by: (a) designatiegekisting paragraph of Section 7.h. as subsetijrand (b) adding the following
subsections (ii) through (iv):
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(i) Within ten (10) days following Executive termination of employment (except upon his Deatt® Company shall
present Executive with a form of Release deemeasifaetory by the Company.

(iii) Executive shall execute and return the Redemsthe Company within the maximum period of tispecified within the
Release for its execution and return; provided,dw®@w, in no event shall that date be more thanndedive (75) days following
Executiveés termination of employment. If the Executive fadseturn an executed Release within the earigheforeqoing dates,
the Executive shall forfeit all amounts that wobhklve been payable to him/her pursuant to this &e@twhose payment was
contingent upon execution of a Release of claims.

(iv) If the Executive executes and returns the Bsdeto the Company within the foregoing periodsnttihe amounts
described in this Section 7 that would be payabExecutive in a single sum shall be payable ta@tiee on the ninetieth (98) day
following his termination of employment

IN WITNESS WHEREOF, the parties have executed bova First Amendment to Employment Agreement os 3ist day of
December, 2012.

INOVIO PHARMACEUTICALS, INC:

By: /s/ J. JOSEPH KIM

Name:J. Joseph Kim
Title: President and CEO

EXECUTIVE:
/sl MARK BAGARAZZ|
Mark Bagarazzi

Date:December 31, 2012

209026.1



Exhibit 10.44

FIRST AMENDMENT TO EMPLOYMENT AGREEMENT

This Amendment to the Employment Agreement betweerio Pharmaceuticals, Inc., a Delaware corpomattbe “Company”janc
Niranjan Sardesai (Executive) is made and enteriedais of this 31st day of December, 2C

WHEREAS, the Company and Executive have enteredantEmployment Agreement dated December 27, 20#0“Employmen
Agreement”) which specifies various terms and ctoni$ of Executive’s employment with the Companyd a

WHEREAS, the Company and Executive have determinisdappropriate to enter into an amendment to Bmaployment Agreeme
in order to address certain provisions of the Emplent Agreement so that they may more appropriatehsider various provisions of Inter
Revenue Code Section 409A and regulations andaomeeneasures provided, and available, thereuraohet;

WHEREAS, pursuant to Sections 13 and 17 of the Bympént Agreement, the Company and Executive maydrie Employment
Agreement;

NOW THEREFORE, the Company and Executive agreentenal the Employment, effective as of the date §ipedbelow, as follows
1. Section 7.a. is amended by restating thergesentence of that Section to read as follows:

“For purposes hereof, Executive shall be deemexperience a “ Total Disabilityif Executive either; is unable to engage in any
substantial gainful activity by reason of any matlicdeterminable physical or mental impairment ten be expected to result in
death or can be expected to last for a continuetiegh of not less than 12 months or is, by reasamg medically determinable
physical or mental impairment that can be expetadsult in death or can be expected to last fmyrdinuous period of not less than
12 months, receiving income replacement benefita foeriod of not less than three months undemgoyp disability or accident and
health plan covering Executive

2. Section 7.c.(iii) is amended by restatinggbetion to read as follows:

“(iif) Executive shall receive severance paymsdntthe amount of twelve (12) montld Executive’s Base Salary (as in effect
immediately prior to such termination) which wik ipayable on the date specified in Section 7(h)

3. Section 7.f. is amended by: (a) deletinghthe text of the second sentence that followesptrase “shall be treated as deferred
compensation under Section 409A"and ending theesert (b) beginning a new third sentence of tfs fiaragraph of the Section with the
words “ Accordingly, and..”, (c) adding the second paragraph of Sectionaé.the remainder of the third sentence of thei@eand (d)
adding the following sentence to the end of theigec

“ The payment provisions of Section 7.h shall, ¢fiere, be suspended to the minimum extent necetsagcommodate this deldy

4. Section 7.h. is amended by: (a) designatiegekisting paragraph of Section 7.h. as subsetijrand (b) adding the following
subsections (ii) through (iv):
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(i) Within ten (10) days following Executive termination of employment (except upon his Deatt® Company shall
present Executive with a form of Release deemeasifaetory by the Company.

(iii) Executive shall execute and return the Redemsthe Company within the maximum period of tispecified within the
Release for its execution and return; provided,dw®@w, in no event shall that date be more thanndedive (75) days following
Executiveés termination of employment. If the Executive fadseturn an executed Release within the earigheforeqoing dates,
the Executive shall forfeit all amounts that wobhklve been payable to him/her pursuant to this &e@twhose payment was
contingent upon execution of a Release of claims.

(iv) If the Executive executes and returns the Bsdeto the Company within the foregoing periodsnttihe amounts
described in this Section 7 that would be payabExecutive in a single sum shall be payable ta@tiee on the ninetieth (98) day
following his termination of employment

IN WITNESS WHEREOF, the parties have executed bova First Amendment to Employment Agreement os 3ist day of
December, 2012.

INOVIO PHARMACEUTICALS, INC:

By: /s/ J. JOSEPH KIM

Name:J. Joseph Kim
Title: President and CEO

EXECUTIVE:
/sl NIRANJAN SARDESAI
Niranjan Sardesai

Date:December 31, 2012

209026.1



Exhibit 21.1

INOVIO PHARMACEUTICALS, INC.

Subsidiaries
Subsidiary Name(1) Jurisdiction of Organization
Genetronics, Inc. California
VGX Pharmaceuticals, LLC Delaware
VGX Animal Health, Inc. Delaware

(1) Inaccordance with Instructions (ii) to Exhif21) to the Exhibit Table in Item 601 of RegutattiS-K, Registrant has omitted from the
above table one of its subsidiaries because sudiednsubsidiary does not constitute a significautisidiary of registrant as of the enc
the year covered by this report.



Exhibit 23.1

Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference inRbgistration Statements on Form S-3 (Nos. 333-280333-160126 and 333-176670) and
Form S-8 (Nos. 333-100077, 333-120061, 333-136328;142938, 333-150769, 333-156035, 333-161559,188%06, 333-174353and
333-181532) of Inovio Pharmaceuticals, Inc. anthenrelated Prospectuses of our reports dated MadcR013, with respect to the
consolidated financial statements of Inovio Pharméicals, Inc., and the effectiveness of intermaitml over financial reporting of Inovio
Pharmaceuticals, Inc., included in this Annual Regeéorm 10-K) for the year ended December 31, 2012

/sl Ernst & Young LLP

San Diego, California
March 18, 2013



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

[, J. Joseph Kim, certify that:

1.
2.

I have reviewed this annual report on FornK16F Inovio Pharmaceuticals, Ir

Based on my knowledge, this report does notatomny untrue statement of a material fact ort@amstate a material fact necessary t
make the statements made, in light of the circuntgtsiunder which such statements were made, nistadisg with respect to the
period covered by this report;

Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

The registrant's other certifying officer(spdrare responsible for establishing and maintaimiisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15(d)-15(f)) for the registrantl have:

(a) Designed such disclosure controls and proesdar caused such disclosure controls and proesdorbe designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

(b) Designed such internal control over finanogdorting, or caused such internal control ovegirfirial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmuce with generally accepted accounting princjples

(c) Evaluated the effectiveness of the registsatisclosure controls and procedures and preséntai report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

(d) Disclosed in this report any change in thastegnt's internal control over financial reportithgit occurred during the
registrant's most recent fiscal quarter (the regis's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeaff, the registrant's internal control over finahceporting; and

The registrant's other certifying officer(spdrhave disclosed, based on our most recent eN@tuaf internal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@ispersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal oboirer financial reporting
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaizé report financial
information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisatifole in the
registrant's internal control over financial repugt

Date:March 18, 2013 /sl J. bsepH K M

J. Joseph Kim
President, Chief Executive Officer and Director



Exhibit 31.2

Certification of CFO 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, Peter Kies, certify that:

1.

2.

Date:

| have reviewed this annual report on FornK16F Inovio Pharmaceuticals, In

Based on my knowledge, this report does notatomny untrue statement of a material fact ort@amstate a material fact necessary t
make the statements made, in light of the circuntgtsiunder which such statements were made, nistadisg with respect to the
period covered by this report;

Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

The registrant's other certifying officer(spdrare responsible for establishing and maintaimiisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15(d)-15(f)) for the registrantl have:

(a) Designed such disclosure controls and proesdar caused such disclosure controls and proesdorbe designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

(b) Designed such internal control over finanogdorting, or caused such internal control ovegirfirial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmuce with generally accepted accounting princjples

(c) Evaluated the effectiveness of the registsatisclosure controls and procedures and preséntai report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

(d) Disclosed in this report any change in thastegnt's internal control over financial reportithgit occurred during the
registrant's most recent fiscal quarter (the regis's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeaff, the registrant's internal control over finahceporting; and

The registrant's other certifying officer(spdrhave disclosed, based on our most recent eN@tuaf internal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@ispersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal oboirer financial reporting
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaizé report financial
information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisatifole in the
registrant's internal control

March 18, 2013 /sl PeTER K IES

Peter Kies
Chief Financial Officer




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 Inovio Pimaceuticals, Inc. (the “Company”) on Form 10-K floe year ending December 31,
2012 as filed with the Securities and Exchange Cwsion on the date hereof (the “Report”), eacthefundersigned, in the capacities and on
the date indicated below, hereby certifies, purstmd8 U.S.C. Section 1350, as adopted pursugdettion 906 of the Sarbanes-Oxley Act of
2002, that to his knowledge:

Q) The Report fully complies with the requirementsSefkction 13(a) or 15(d) of the Securities Exchangeof1934; an

(2) The information contained in the Report faplgsents, in all material respects, the finanmaldition and results of operations
of the Company.

Date: March 18, 2013 /sl J. bsepH K m

J. Joseph Kim
President, Chief Executive Officer and Director
(Principal Executive Officer)

Date: March 18, 2013 /sl Peter K IES

Peter Kies
Chief Financial Officer
(Principal Financial and Accounting Officer)




