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PART I—FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS:
OncoSec Medical Incorporated
Condensed Consolidated Balance Sheets
April 30, 2018
(unaudited)
Assets
Current assets
Cash and cash equivalents
Prepaid expenses and other current assets
Investment securities
Total Current Assets
Investment securities
Property and equipment, net
Other long-term assets
Total Assets

$

$

July 31, 2017

10,118,965
2,134,059
20,165,100
32,418,124
2,975,524
1,295,669
369,833
37,059,150

$

2,835,496
360,341
3,195,837
1,160,094
4,355,931

$

$

11,444,676
1,068,947
12,513,623
2,410,099
309,187
15,232,909

Liabilities and Stockholders’ Equity
Liabilities
Current liabilities
Accounts payable and accrued liabilities
Accrued compensation
Total Current Liabilities
Other long-term liabilities
Total Liabilities

$

3,281,133
114,841
3,395,974
1,140,953
4,536,927

Commitments and Contingencies
Stockholders’ Equity
Common stock authorized - 160,000,000 common shares with a par value of
$0.0001, common stock issued and outstanding — 51,892,734 and 21,618,194
common shares as of April 30, 2018 and July 31, 2017, respectively
Additional paid-in capital
Warrants issued and outstanding — 8,958,059 and 9,044,740 warrants as of April
30, 2018 and July 31, 2017, respectively
Accumulated other comprehensive loss
Accumulated deficit
Total Stockholders’ Equity
Total Liabilities and Stockholders’ Equity

$

5,190
143,079,816

2,162
93,866,088

11,271,327
(11,553)
(121,641,561)
32,703,219
37,059,150

11,775,807
(3,620)
(94,944,455)
10,695,982
15,232,909

$

The accompanying notes are an integral part of these condensed consolidated financial statements.
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OncoSec Medical Incorporated
Condensed Consolidated Statements of Operations
(Unaudited)

Revenue
Expenses:
Research and development
General and administrative
Loss from operations
Other income (expense), net
Loss on disposal of property and equipment
Warrant inducement expense
Loss before income taxes
Provision for income taxes
Net loss
Basic and diluted net loss per common share
Weighted average shares used in computing
basic and diluted net loss per common share

Three Months Ended
April 30, 2018
April 30, 2017
$
- $
-

$
$

4,153,228
5,138,942
(9,292,170)
91,217
(859,600)
(10,060,553)
(10,060,553) $
(0.20) $
50,872,503

Nine Months Ended
April 30, 2018
April 30, 2017
$
- $
-

2,656,073
2,015,859
(4,671,932)
110,960
(4,560,972)
(4,560,972) $
(0.22) $
20,704,393

10,561,314
12,943,077
(23,504,391)
148,731
(875,098)
(2,465,396)
(26,696,154)
951
(26,697,105) $
(0.75) $
35,806,689

The accompanying notes are an integral part of these condensed consolidated financial statements.
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8,638,423
7,111,785
(15,750,208)
199,732
(15,550,476)
1,391
(15,551,867)
(0.79)
19,809,739

OncoSec Medical Incorporated
Condensed Consolidated Statements of Comprehensive Loss
(Unaudited)

Net Loss
Foreign currency translation adjustments
Comprehensive Loss

Three Months Ended
Nine Months Ended
April 30, 2018
April 30, 2017
April 30, 2018
April 30, 2017
$
(10,060,553) $
(4,560,972) $
(26,697,105) $
(15,551,867)
(31,799)
7,080
(7,933)
7,094
$
(10,092,352) $
(4,553,892) $
(26,705,038) $
(15,544,773)

The accompanying notes are an integral part of these condensed consolidated financial statements.
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OncoSec Medical Incorporated
Condensed Consolidated Statements of Cash Flows
(Unaudited)
Nine Months Ended
April 30, 2018
April 30, 2017
Operating activities
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation and amortization
Loss on disposal of property and equipment
Warrant inducement expense
Amortization of (discount)/premium on investments
Stock-based compensation
Common stock issued for services
Changes in operating assets and liabilities:
Decrease in prepaid expenses and other current assets
Decrease in other long-term assets
Decrease in accounts payable and accrued liabilities
Increase (decrease) in accrued compensation
Increase in other long-term liabilities
Net cash used in operating activities
Investing activities
Purchases of property and equipment
Purchase of investment securities
Net cash used in investing activities
Financing activities
Proceeds from issuance of common stock through ESPP
Proceeds from issuance of common stock and warrants
Payment of financing and offering costs
Proceeds from exercise of options
Proceeds from exercise of inducement warrants
Net cash provided by financing activities
Effect of exchange rate changes on cash
Net decrease in cash
Cash and cash equivalents, at beginning of period
Cash and cash equivalents, at end of period
Supplemental disclosure for cash flow information:
Cash paid during the period for:
Income taxes
Noncash investing and financing transaction:
Noncash expiration of warrants

$

(26,697,105)

$

273,136
875,098
2,465,396
(1,052)
5,904,920
1,443,650

$

284,319
3,378,991
-

(898,296)
(52,575)
(578,007)
245,500
19,141
(17,000,194)

(315,976)
(163,542)
(579,068)
(74,690)
309,424
(12,712,409)

(51,666)
(23,234,225)
(23,285,891)

(9,578)
(9,578)

35,809
32,283,444
(3,577,214)
226,285
9,999,983
38,968,307
(7,933)
(1,325,711)
11,444,676
10,118,965

44,057
30,950
75,007
7,094
(12,639,886)
28,746,224
16,106,338

$

$

951

$

1,391

$

1,200,742

$

1,479,274

The accompanying notes are an integral part of these condensed consolidated financial statements.
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(15,551,867)

OncoSec Medical Incorporated
Notes to Condensed Consolidated Financial Statements
(Unaudited)
Note 1—Nature of Operations and Basis of Presentation
OncoSec Medical Incorporated (together with its subsidiaries, unless the context indicates otherwise, being collectively referred to
as the “Company”) began its operations as a biotechnology company in March 2011, following its completion of the acquisition of certain
technology and related assets from Inovio Pharmaceuticals, Inc. (“Inovio”). The Company has not produced any revenues since its
inception. The Company was incorporated in the State of Nevada on February 8, 2008 under the name of Netventory Solutions, Inc. and
changed its name in March 2011 when it began operating as a biotechnology company.
The Company is a biotechnology company focused on designing, developing and commercializing innovative therapies and
proprietary medical approaches to stimulate and guide an anti-tumor immune response for the treatment of cancer. Its core platform
technology, ImmunoPulse®, is a drug-device therapeutic modality comprised of a proprietary intratumoral electroporation delivery device.
The ImmunoPulse® platform is designed to deliver DNA-encoded drugs directly into a solid tumor and promote an immunological
response against cancer. The ImmunoPulse® device can be adapted to treat different tumor types, and consists of an electrical pulse
generator, a reusable handle and disposable applicators. The Company’s lead product candidate, ImmunoPulse® IL-12, uses its
electroporation device to deliver a DNA-encoded interleukin-12 (“IL-12”), called tavokinogene telseplasmid (“tavo”), with the aim of
reversing the immunosuppressive microenvironment in the treated tumor by triggering an appropriate inflammatory response which can
drive a systemic anti-tumor response against untreated tumors in other parts of the body. In February 2017, the Company received Fast
Track designation from the U.S. Food and Drug Administration (“FDA”) for ImmunoPulse® IL-12, which could qualify ImmunoPulse®
IL-12 for expedited FDA review, a rolling Biologics License Application review and certain other benefits.
The Company’s current focus is to pursue its registration-directed study of ImmunoPulse® IL-12 in combination with an approved
therapy for melanoma in patients who are progressing or have progressed on prior anti-PD-1 therapies, which is referred to as the
PISCES/KEYNOTE-695 study. Most of the Company’s present activities are, and it expects most of its near-term expenditures will be,
directed toward advancing the PISCES/KEYNOTE-695 study. To this end, in May 2017, the Company entered into a clinical trial
collaboration and supply agreement with a subsidiary of Merck & Co., Inc. (“Merck”) in connection with the PISCES/KEYNOTE-695
study, in which the Company has agreed to sponsor and fund the study and Merck has agreed to manufacture and supply its anti-PD-1
therapy KEYTRUDA® for use in the study. The PISCES/KEYNOTE-695 study is currently enrolling patients.
The Company also intends to continue to pursue other ongoing or potential new trials and studies related to ImmunoPulse® IL-12,
all with the goal of obtaining requisite regulatory approvals from the FDA and comparable regulators in certain other jurisdictions to market
and sell this product candidate. For instance, the Company has, in collaboration with the University of California, San Francisco (“UCSF”),
sponsored a multi-center Phase II clinical trial evaluating ImmunoPulse® IL-12 in combination with Merck’s KEYTRUDA® for the
treatment of advanced, metastatic melanoma in patients who are predicted to not respond to anti-PD-1 therapy alone. This study has been
completed and data pertaining to the study was presented at the Society for Immunotherapy of Cancer (SITC) Annual Meeting 2017.
On May 8, 2018, the Company entered into a Clinical Trial Collaboration and Supply Agreement with Merck with respect to a
Phase 2 study of ImmunoPulse® IL-12 in combination with KEYTRUDA® to evaluate the safety and efficacy of the combination in
patients with inoperable locally advanced or metastatic triple negative breast cancer (TNBC) who have previously failed at least one
systemic chemotherapy or immunotherapy. Pursuant to the terms of the Clinical Trial Collaboration and Supply Agreement, Merck is
manufacturing and supplying KEYTRUDA® and each party will be responsible for their own internal costs. The Company will sponsor
the study and be responsible for external costs. The study will be a Phase 2, Simon 2-stage minimax design, non-comparative, open-label,
single-arm, multicenter study. The study is planned to enroll approximately 25 subjects (15 subjects in Stage 1 and, if appropriate, another
10 subjects in Stage 2).
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In addition, the Company is pursuing a biomarker-focused pilot study of ImmunoPulse® IL-12 in triple negative breast cancer
(TNBC), which is focused on evaluating the ability of ImmunoPulse® IL-12 to alter the tumor microenvironment and promote a proinflammatory response. In January 2018, the Company reported observational data in two patients that showed clinical response with the
sequential treatment of one cycle of ImmunoPulse IL-12 and an anti-PD1 checkpoint inhibitor. The study is currently enrolling patients.
In addition, the Company is developing its next-generation electroporation devices, including advancements toward prototypes,
pursuing discovery research to identify other product candidates that, like IL-12, can be encoded into DNA, delivered intratumorally using
electroporation and used to reverse the immunosuppressive mechanisms of a tumor, and aiming to expand our ImmunoPulse® pipeline
beyond the delivery of plasmid-DNA encoding for cytokines to include other molecules that may compliment IL-12’s activity by limiting
or enhancing key pathways associated with tumor immune subversion.
Basis of Presentation
In October 2016, the Company created an Australian corporation as its wholly-owned subsidiary. This corporation’s functional
currency, the Australian dollar, is also its reporting currency, and its financial statements are translated to U.S. dollars, the Company’s
reporting currency, prior to consolidation. The accompanying consolidated financial statements include the accounts of the Company and
its subsidiary, and all intercompany accounts and transactions have been eliminated in consolidation.
Unaudited Interim Financial Information
The accompanying unaudited condensed consolidated financial statements of the Company have been prepared in accordance
with U.S. generally accepted accounting principles (“U.S. GAAP”) for interim financial information and with instructions to Form 10-Q
and Article 10 of Regulation S-X. Accordingly, they do not include all of the information and footnotes required by U.S. GAAP for
complete financial statements. The condensed consolidated balance sheet as of April 30, 2018, and condensed consolidated statements of
operations, condensed consolidated statements of comprehensive loss, and condensed consolidated statements of cash flows for the nine
months ended April 30, 2018 and 2017, are unaudited, but include all adjustments (consisting of normal recurring adjustments) that the
Company considers necessary for a fair presentation of the Company’s financial position, results of operations and cash flows for the
periods presented. The condensed consolidated results of operations for the three and nine months ended April 30, 2018 shown herein are
not necessarily indicative of the consolidated results that may be expected for the year ending July 31, 2018, or for any other period. These
condensed consolidated financial statements, and notes thereto, should be read in conjunction with the audited consolidated financial
statements for the fiscal year ended July 31, 2017, included in the Company’s Annual Report on Form 10-K (the “Annual Report”) filed
with the U.S. Securities and Exchange Commission (“SEC”) on October 25, 2017. The consolidated balance sheet at July 31, 2017 has
been derived from the audited financial statements at that date, but does not include all of the information and footnotes required by U.S.
GAAP for complete financial statements.
Reclassifications
Certain amounts in the accompanying condensed consolidated balance sheet for the year ended July 31, 2017 have been
reclassified to conform to an interim presentation, but there was no effect on net loss for the year ended July 31, 2017.
Note 2—Significant Accounting Policies
The Company’s significant accounting policies are described in Note 2 to the consolidated financial statements included in the
Annual Report. Since the date of those financial statements, there have been no material changes to the Company’s significant accounting
policies, except for Fair Value of Financial Instruments, which has been added below.
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Fair Value of Financial Instruments
The accounting standard for fair value measurements provides a framework for measuring fair value and requires disclosures
regarding fair value measurements. Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in
an orderly transaction between market participants at the measurement date, based on the Company’s principal or, in absence of a principal,
most advantageous market for the specific asset or liability.
The Company uses a three-tier fair value hierarchy to classify and disclose all assets and liabilities measured at fair value on a
recurring basis, as well as assets and liabilities measured at fair value on a non-recurring basis, in periods subsequent to their initial
measurement. The hierarchy requires the Company to use observable inputs when available, and to minimize the use of unobservable
inputs, when determining fair value.
The three tiers are defined as follows:
●

Level 1—Observable inputs that reflect quoted market prices (unadjusted) for identical assets or liabilities in active markets at the
measurement date. Since valuations are based on quoted prices that are readily and regularly available in an active market, valuation
of these products does not entail a significant degree of judgment. The Company’s Level 1 assets consist of bank deposits and
money market funds.

●

Level 2—Observable inputs other than quoted prices in active markets that are observable either directly or indirectly in the
marketplace for identical or similar assets and liabilities. The Company’s Level 2 assets consist of U.S. government sponsored
securities.

●

Level 3— Valuations based on inputs that are unobservable and significant to the overall fair value measurement.

During the three months ended April 30, 2018, the Company invested cash into held-to-maturity investments, requiring fair value
measurements. The Company will continue to review the fair value inputs on a quarterly basis.
The Company utilizes its third-party financial institutions to assist in obtaining fair value pricing for investments. Inputs are
documented in accordance with the fair value disclosure hierarchy.
Use of Estimates
The accompanying condensed consolidated financial statements have been prepared in conformity with U.S. GAAP, which
requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements and the reported amounts of expenses during the reporting period.
Such estimates include stock-based compensation, accounting for long-lived assets and accounting for income taxes, including the related
valuation allowance on the deferred tax asset and uncertain tax positions. The Company bases its estimates on historical experience and on
various other assumptions that it believes are reasonable under the circumstances, the results of which form the basis for making judgments
about the carrying values of assets and liabilities that are not readily apparent from other sources. On an ongoing basis, the Company
reviews its estimates to ensure that they appropriately reflect changes in the business or as new information becomes available. Actual
results could differ materially from these estimates.
Segment Reporting
The Company operates in a single industry segment—the discovery and development of novel immunotherapeutic product
candidates to improve treatment options for patients and physicians, intended to treat a wide range of oncology indications.
Concentrations and Credit Risk
The Company maintains cash balances at a small number of financial institutions and such balances commonly exceed the
$250,000 amount insured by the Federal Deposit Insurance Corporation. The Company has not experienced any losses in such accounts and
management believes that the Company does not have significant credit risk with respect to such cash and cash equivalents.
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Australia Research and Development Tax Credit
The Company’s Australian, wholly-owned, subsidiary incurs research and development expenses, primarily in the course of
conducting clinical trials. The Company’s Australian research and development activities qualify for the Australian government’s tax credit
program, which provides a 43.5 percent credit for qualifying research and development expenses. The tax credit does not depend on the
Company’s generation of future taxable income or ongoing tax status or position. Accordingly, the credit is not considered an element of
income tax accounting under ASC 740 and is recorded against qualifying research and development expenses.
Tax Reform
The Tax Cuts and Jobs Act (“the Act”) was signed into law in December 2017, impacting federal corporate tax rates. While the
Act will impact certain aspects in the calculation of the Company’s tax provision, the Company maintains a full valuation allowance and
does not anticipate any net impact to the Company’s financial statements in 2018.
Recent Accounting Pronouncements
There were no accounting pronouncements during the three and nine months ended April 30, 2018 that the Company anticipates
will have a material impact on the Company’s financial condition, results of operations or related disclosures. See Note 2 to the Annual
Report for a discussion of certain recent accounting pronouncements not yet adopted by the Company.
Note 3—Cash, Cash Equivalents, Investment Securities and Liquidity
The Company considers all liquid investments with maturities of three months or less when purchased to be cash equivalents. At
April 30, 2018 and July 31, 2017, cash and cash equivalents were primarily comprised of cash in savings, checking accounts and short-term
investments with maturities of three months or less.
As of April 30, 2018, the Company had a cash, cash equivalents and total investment securities balance of $33.3 million. The
Company had cash of $5.3 million and cash equivalents of $4.8 million for a total cash and cash equivalent balance of $10.1 million. In
addition, the Company had short-term investment securities of $20.2 million. The Company also has long-term investment securities of
$3.0 million with maturities of 13 to 15 months.
The Company currently estimates its operating expenses and working capital requirements for the current fiscal year ending July
31, 2018 to be approximately $24.0 million, although the Company may modify or deviate from this estimate and it is likely that actual
operating expenses and working capital requirements will vary from this estimate. Based on these expectations regarding future expenses,
as well as the current cash levels and rate of cash consumption, the Company believes that current cash resources are sufficient to meet the
Company’s anticipated needs for the 12 months following the issuance of this report. The Company will continue to assess its cash
resources and anticipated needs on a quarterly basis.
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The following table lists the Company’s investment securities that are classified as held-to-maturity as of April 30, 2018:
Description

Amortized Cost

Gross Unrealized
Gain/(Loss)

Fair Value

Investment securities
U.S. treasury securities with maturities of one year or
less

$

20,165,100

$

(18,297)

$

20,146,803

U.S. treasury securities with maturities of greater than
one year
Total

$

2,975,524
23,140,624

$

(5,176)
(23,473)

$

2,970,348
23,117,151

The Company has sustained losses in all reporting periods since inception, with an inception-to date-loss of $121.6 million as of
April 30, 2018. Further, the Company has never generated any cash from its operations, does not expect to generate such cash in the near
term, and does not presently have any firm commitments for future capital. Consequently, the Company will need additional capital to
continue operating its business and fund its planned operations, including research and development, clinical trials and, if regulatory
approval is obtained, commercialization of its product candidates. In addition, the Company will require additional financing if it desires to
in-license or acquire new assets, research and develop new compounds or new technologies and pursue related patent protection, or obtain
any other intellectual property rights or other assets.
Historically, the Company has raised the majority of the funding for its business through offerings of its common stock and
warrants to purchase its common stock. The Company’s most recent February 2018 offering consisted of common stock only. If the
Company issues equity or convertible debt securities to raise additional funds, its existing stockholders would experience further dilution,
and the new equity or debt securities may have rights, preferences and privileges senior to those of its existing stockholders. If the
Company incurs debt, its fixed payment obligations, liabilities and leverage relative to our equity capitalization would increase, which
could increase the cost of future capital. Further, the terms of any debt securities the Company issues or borrowings it incurs, if available,
could impose significant restrictions on its operations, such as limitations on its ability to incur additional debt or issue additional equity or
other operating restrictions that could adversely affect its ability to conduct its business, and any such debt could be secured by any or all of
the Company’s assets pledged as collateral. Additionally, the Company may incur substantial costs in pursuing future capital, including
investment banking, legal and accounting fees, printing and distribution expenses and other costs.
Moreover, equity or debt financings or any other source of capital may not be available when needed or at all, or, if available, may
not be available on commercially reasonable terms. Weak economic and capital market conditions generally or uncertain conditions in the
Company’s industry could increase the challenges it faces in raising capital for its operations. In recent periods, the capital and financial
markets for early and development-stage biotechnology and life science company stocks have been volatile and uncertain. If the Company
cannot raise the funds that it needs, it could be forced to delay or scale down some or all of its development activities or cease all
operations, and its stockholders could lose all of their investment in the Company.
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Note 4—Fair Value Measurements
A summary of the Company’s financial assets that are measured or disclosed at fair value on a recurring basis as of April 30, 2018
are presented below:
Description
Cash equivalents
Money market fund
U.S. treasury securities
Held-to-maturity investments
U.S. treasury securities
Total

April 30, 2018
$

$

Level 1

539,796
4,244,236

$

18,872,916
23,656,948

$

Level 2

538,257
4,244,236
18,872,916
23,655,409

$

$

Level 3
1,539
-

$

1,539

-

$

Note 5—Stockholders’ Equity
A summary of the changes in stockholders’ equity for the nine months ended April 30, 2018 and 2017 is presented below:

Stockholders’ equity at beginning of period
Net loss
Stock-based compensation
Common stock issued for services
Issuance of common stock through employee stock purchase plan
Equity offerings, net of costs
Accumulated other comprehensive income
Exercise of common stock warrants
Exercise of common stock options
Inducement warrant issuance
Stockholders’ equity at end of period

$

$

April 30, 2018
10,695,982
(26,697,105)
5,904,920
1,443,650
35,809
28,636,232
(7,933)
9,999,983
226,285
2,465,396
32,703,219

$

$

April 30, 2017
28,053,104
(15,551,867)
3,378,991
44,057
7,094
30,950
15,962,329

A. Equity Offerings
February 2018 Offering
On February 6, 2018, the Company completed a follow-on public offering, selling 13,333,334 shares at an offering price of $1.50
per share. Additionally, the underwriters exercised in full their over-allotment option to purchase an additional 2,000,000 shares at an
offering price of $1.50 per share. Aggregate gross proceeds from this follow-on public offering, including the exercise of the over-allotment
option, were approximately $23 million, and net proceeds received, after underwriting fees of approximately $1.7 million and offering
expenses of approximately $0.5 million, were approximately $20.8 million.
November 2017 Warrant Exercise Inducement Offering
On November 13, 2017, the Company entered into a warrant exercise agreement with certain holders of outstanding warrants (the
“Original Warrants”) to purchase up to an aggregate of 5,509,642 shares of the Company’s common stock at an exercise price of $1.69 per
share. Pursuant to the terms of the warrant exercise agreement, each holder agreed to exercise, from time to time and in accordance with the
terms of the Original Warrants, including certain beneficial ownership limitations set forth therein, all Original Warrants held by it for cash.
As a result of the exercise of all of the Original Warrants, the Company received gross proceeds of approximately $9.3 million and net
proceeds, after deducting estimated expenses paid or payable by the Company, of approximately $9.1 million.
Pursuant to the terms of the warrant exercise agreement, and in order to induce each holder to exercise its Original Warrants, the
Company issued 1,377,411 new warrants to purchase a number of shares of its common stock which is equal to 25% of the number of
shares of common stock received by such holders upon the cash exercise of its Original Warrants. The terms of the inducement warrants
are substantially similar to the terms of the Original Warrants, except that the inducement warrants: (i) have an initial exercise price of
$2.26 per share; (ii) become exercisable on May 13, 2018 and expire on November 13, 2019; and, (iii) contain certain additional transfer
restrictions and limitations due to their offer and sale in a private placement offering.
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Also on November 13, 2017, and in connection with its entry into the warrant exercise agreement, the Company agreed to issue
warrants to purchase up to an aggregate of 1,138,300 shares of its common stock to the accredited investors that participated in the
Company’s offerings completed in October 2017, in consideration for such investors’ agreement to waive certain covenants made by the
Company to such investors and as an inducement to such investors to exercise certain other warrants to purchase the Company’s common
stock. The terms of the October 2017 investor warrants are substantially similar to the terms of the new warrants, except that the October
2017 investor warrants will become exercisable only if and when each October 2017 investor exercises in full and for cash the warrants to
purchase the Company’s common stock that were sold to such investors in the Company’s offerings completed in October 2017.
The warrants issued in connection with the warrant exercise agreement were considered inducement warrants and are classified in
equity. The fair value of the warrants issued was approximately $2.5 million (based on the Black-Scholes option valuation model assuming
no dividend yield, a 2.0-year life, volatility of 73.12% and a risk-free interest rate of 1.7%). The fair value of the inducement warrants of
$2.5 million was expensed as warrant inducement expense in the accompanying condensed consolidated statement of operations for the
nine months ended April 30, 2018.
First October 2017 Offerings
On October 25, 2017, the Company completed an offer and sale to certain accredited investors of, in a registered public offering,
5,270,934 shares of its common stock and, in a concurrent private placement offering, warrants to purchase an aggregate of up to 3,953,200
shares of its common stock, all at a purchase price of $1.34375 per share. The warrants have an initial exercise price of $1.25 per share,
became exercisable on October 25, 2017 and expire on April 25, 2022. The gross proceeds of the offering were $7.1 million and the net
proceeds, after deducting the placement agent’s fee and other offering fees and expenses paid or payable by the Company (and excluding
the proceeds, if any, from any cash exercise of the warrants), were approximately $6.2 million. In connection with the offering, the
Company paid the placement agent (i) a cash fee equal to 5.5% of the gross proceeds of the offering, as well as offering expenses in a
nonaccountable sum of $60,000, and (ii) warrants to purchase up to an aggregate of 316,256 shares of its common stock. The warrants
issued to the placement agent are exercisable at an exercise price of $1.68 per share, became exercisable on their original issuance date and
expire on October 21, 2022.
The fair value of the warrants issued to the purchasers in the offerings, based on their fair value relative to the common stock
issued, was approximately $2.4 million (based on the Black-Scholes option valuation model assuming no dividend yield, a 5.5-year life,
volatility of 75.55% and a risk-free interest rate of 2.12%). The fair value of the warrants issued to the placement agent in the offerings was
$0.2 million (based on the Black-Scholes option valuation model assuming no dividend yield, a 5.0-year life, volatility of 73.25% and a
risk-free interest rate of 2.06%). The Company completed an evaluation of these warrants and determined they should be classified as
equity within the accompanying condensed consolidated balance sheets.
Second October 2017 Offering
On October 25, 2017, the Company completed an offer and sale to one accredited investor of 800,000 shares of its common stock
and warrants to purchase up to 600,000 shares of its common stock, all at a purchase price of $1.34375 per share and associated warrant.
The warrants have an initial exercise price of $1.25 per share, become exercisable on April 27, 2018 and expire on April 27, 2022. The
gross proceeds of the offering were $1.1 million and the net proceeds, after deducting the placement agent’s fee and other offering fees and
expenses paid or payable by the Company (and excluding the proceeds, if any, from any cash exercise of the warrants), were approximately
$1.0 million. In connection with the offering, the Company paid the placement agent (i) a cash fee equal to 5.5% of the gross proceeds of
the offering, as well as offering expenses in a non-accountable sum of $15,000, and (ii) warrants to purchase up to an aggregate of 48,000
shares of its common stock. The warrants issued to the placement agent are exercisable at an exercise price of $1.68 per share, became
exercisable on their original issuance date and expire on October 25, 2022.
13

The fair value of the warrants issued to the purchasers in the offering, based on their fair value relative to the common stock
issued, was approximately $0.4 million (based on the Black-Scholes option valuation model assuming no dividend yield, a 5.5-year life,
volatility of 75.51% and a risk-free interest rate of 2.12%). The fair value of the warrants issued to the placement agent in the offering was
$31,000 (based on the Black-Scholes option valuation model assuming no dividend yield, a 5.0-year life, volatility of 73.22% and a riskfree interest rate of 2.06%). The Company completed an evaluation of these warrants and determined they should be classified as equity
within the accompanying condensed consolidated balance sheets.
B. ATM Program
On July 25, 2017, the Company entered into an equity distribution agreement with Oppenheimer & Co. Inc. (“Oppenheimer”) to
commence an “at the market” offering program (the “ATM Program”), under which the Company was permitted to offer and sell, from
time to time through or to Oppenheimer, acting as sales agent or principal, shares of the Company’s common stock having an aggregate
gross sales price of up to $8.4 million. An aggregate of 897,311 shares of the Company’s common stock were sold in the ATM Program
during the nine months ended April 30, 2018, for net proceeds to the Company, after deducting Oppenheimer’s commissions and other
expenses paid or payable by the Company, of $1.1 million. Effective as of October 22, 2017, the Company terminated the ATM Program.
As a result of such termination, no further offers or sales of the Company’s common stock will be made in the ATM Program.
C. Outstanding Warrants
At April 30, 2018, the Company had outstanding warrants to purchase 8,958,059 shares of its common stock, with exercise prices
ranging from $1.25 to $18.00, all of which were classified as equity instruments. These warrants expire at various dates between September
2018 and May 2025.
D. Dividends
The Company has not adopted any policy regarding the payment of dividends. No dividends have been declared or paid during
the periods presented.
Note 6—Balance Sheet Details
Property and Equipment
Property and equipment, net, is comprised of the following:

Equipment and Furniture
Computer Software
Leasehold Improvements
Construction In Progress
Property and Equipment, gross
Accumulated Depreciation and Amortization
Total

$

$

April 30, 2018
1,834,236 $
109,242
6,700
13,646
1,963,824
(668,155)
1,295,669 $

July 31, 2017
2,861,632
292,034
80,102
3,233,768
(823,669)
2,410,099

Depreciation and amortization expense recorded for the three- and nine-month periods ended April 30, 2018 was $0.1 million and $0.3
million, respectively. Depreciation and amortization expense recorded for the nine-month periods ended April 30, 2017 was $0.1 million
and $0.3 million, respectively. In conjunction with the move to a new facility (see Note 9), the Company wrote down $0.9 million in
property and equipment.
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Accounts Payable and Accrued Liabilities
Accounts payable and accrued liabilities are comprised of the following:

Research & Development Costs
Professional Services Fees
Other
Total

$

$

April 30, 2018
1,856,249
776,709
202,538
2,835,496

$

$

July 31, 2017
1,537,892
1,584,899
158,342
3,281,133

Accrued Compensation
Accrued compensation is comprised of the following:

Accrued Payroll
401K Payable
Total

$
$

April 30, 2018
343,115
17,226
360,341

$
$

July 31, 2017
100,619
14,222
114,841

Other Long-Term Liabilities
Other long-term liabilities are comprised of the following:

Deferred income
Deferred rent
Total

$
$

April 30, 2018
36,671
1,123,423
1,160,094

July 31, 2017
$
$

1,140,953
1,140,953

Note 7—Stock-Based Compensation
The OncoSec Medical Incorporated 2011 Stock Incentive Plan (as amended and approved by the Company’s stockholders (the
“2011 Plan”), authorizes the Company’s Board of Directors to grant equity awards, including stock options and restricted stock units, to
employees, directors and consultants. The 2011 Plan authorizes a total of 7,500,000 for issuance thereunder, and includes an automatic
increase of the number of shares of common stock reserved thereunder on the first business day of each calendar year by the lesser of: (i)
3% of the shares of the Company’s common stock outstanding as of the last day of the immediately preceding calendar year; (ii) 1,000,000
shares; or (iii) such lesser number of shares as determined by the Company’s Board of Directors. As of April 30, 2018, there were an
aggregate of 8,500,000 shares of the Company’s common stock authorized for issuance pursuant to awards granted under the 2011 Plan.
The 2011 Plan allows for an annual fiscal year per individual grant of up to 500,000 shares of its common stock. Under the 2011 Plan,
incentive stock options are to be granted at a price that is no less than 100% of the fair value of the Company’s common stock at the date of
grant. Stock options vest over a period specified in the individual option agreements entered into with grantees, and are exercisable for a
maximum period of 10 years after the date of grant. Stock options granted to stockholders who own more than 10% of the outstanding
stock of the Company at the time of grant must be issued at an exercise price of no less than 110% of the fair value of the Company’s
common stock on the date of grant.
Stock Options
During the three months ended January 31, 2018, the Company granted its President and Chief Executive Officer, Mr. Daniel J.
O’Connor, options to purchase 2,500,000 shares of the Company’s common stock outside of the 2011 Plan. This grant was approved by
stockholders at the Company’s annual meeting on January 12, 2018. Of the total grant, options on 1,000,000 shares vested upon
stockholder approval and options on 1,000,000 shares will vest over a two-year period from the date of grant. Mr. O’Connor also received a
performance stock option award to purchase up to 500,000 shares of the Company’s common stock, which is subject to vesting as to
options on 250,000 shares on the date of the Company’s achievement of 100% enrollment in the first cohort of its PISCES/KEYNOTE-695
study and as to the remaining options on 250,000 shares in one installment on the one-year anniversary of the date of achievement of such
enrollment.
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Stock-based compensation expense recognized in the accompanying condensed consolidated statements of operations is based on
awards ultimately expected to vest, reduced for estimated forfeitures. The service period is generally the vesting period, with the exception
of stock options granted pursuant to a consulting agreement, in which case the stock option vesting period and the service period are
defined pursuant to the terms of the consulting agreement. Stock-based compensation expense related to stock options granted to
consultants in which the options are not entirely vested at the grant date are generally re-measured each month. During the nine months
ended April 30, 2018, the Company granted 5,614,000 options to employees, directors and consultants. The fair values of the Company’s
options were estimated at the dates of grant using a Black-Scholes option pricing model with the following weighted average assumptions:
Expected term (years)
Risk-free interest rate
Volatility
Dividend yield

5.00 – 6.50
1.66 – 2.81%
73.3 – 92.0%
0%

The Company’s expected volatility is derived from the historical daily change in the market price of its common stock since its stock
became available for trading, as well as the historical daily changes in the market price of its peer group, based on weighting, as determined
by the Company. The Company uses the simplified method to calculate the expected term of options issued to employees and directors,
and the Company’s estimation of the expected term for stock options granted to parties other than employees or directors is the contractual
term of the option award. The risk-free interest rate used in the Black-Scholes calculation is based on the prevailing U.S. Treasury yield in
effect at the time of grant, commensurate with the expected term. For the expected dividend yield used in the Black-Scholes calculation,
the Company has never paid any dividends on its common stock and does not anticipate paying dividends on its common stock in the
foreseeable future.
The following is a summary of the 2011 Plan and non-Plan option activity:

Options
3,639,613
1,990,521
5,614,000
(180,393)
(584,650)
8,488,570
4,161,589

Outstanding - July 31, 2017
Exercisable - July 31, 2017
Granted
Exercised
Forfeited/Cancelled
Outstanding – April 30, 2018
Exercisable – April 30, 2018

Weighted
Average
Exercise
Price
$
$
$
$
$
$
$

1.94
2.29
1.37
1.25
3.00
1.50
1.59

As of April 30, 2018, the total intrinsic value of options outstanding and exercisable was $1.4 million and $0.7 million,
respectively. As of April 30, 2018, the Company has approximately $4.4 million in unrecognized stock-based compensation expense
attributable to the outstanding options, which will be amortized over a period of 1.84 years.
Stock-based compensation expense recorded in the Company’s condensed consolidated statement of operations for the three and
nine-month periods ended April 30, 2018 resulting from stock options awarded to the Company’s employees, directors and consultants was
approximately $1.9 million and $4.5 million, respectively. Of this balance, $0.4 million and $0.7 million, respectively, was recorded to
research and development and $1.5 million and $3.8 million, respectively, was recorded in general and administrative in the Company’s
condensed consolidated statement of operations for the three and nine-month periods ended April 30, 2018.
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Stock-based compensation expense recorded in the Company’s condensed consolidated statement of operations for the three and
nine-month periods ended April 30, 2017 resulting from stock options awarded to the Company’s employees, directors and consultants was
approximately $0.6 million and $3.1 million, respectively. Of this balance, $0.2 million and $1.0 million, respectively, was recorded to
research and development and $0.4 million and $2.2 million, respectively, was recorded in general and administrative in the Company’s
condensed consolidated statement of operations for the three and nine-month periods ended April 30, 2017.
The weighted-average grant date fair value of stock options granted during the three and nine-month periods ended April 30, 2018
was $1.10 and $1.24, respectively. The weighted-average grant date fair value of stock options granted during the three and nine-month
periods ended April 30, 2017 was $1.08 and $1.13, respectively.
Restricted Stock Units
On February 8, 2018, the Company’s Board of Directors approved the accelerated vesting of outstanding restricted stock units
(RSUs) held by certain executives and board members. The RSUs, the majority of which vested on the third anniversary of the grant date,
were accelerated to vest on June 15, 2018, resulting in stock compensation expense of $1.1 million for the three months ended April 30,
2018.
For the three and nine-months ended April 30, 2018, the Company recorded $1.1 million and $1.4 million, respectively, in stockbased compensation related to RSUs, which is reflected in the condensed consolidated statements of operations.
For the three and nine-months ended April 30, 2017, the Company recorded $0.1 million and $0.4 million, respectively, in stockbased compensation related to restricted stock units, which is reflected in the condensed consolidated statements of operations
As of April 30, 2018, 1,412,000 RSUs were outstanding.
Note 8—Net Loss Per Share
The Company computes basic net loss per common share by dividing the applicable net loss by the weighted-average number of
common shares outstanding during the period. Diluted earnings per share is computed by dividing the applicable net loss by the weightedaverage number of common shares outstanding during the period plus additional shares to account for the dilutive effect of potential future
issuances of common stock relating to stock options and other potentially dilutive securities using the treasury stock method. There was a
net loss of $10.1 million and $4.6 million for the three months ended April 30, 2018 and 2017, respectively, and $26.7 million and $15.6
million for the nine-months ended April 30, 2018 and 2017, respectively. The weighted average shares used in computing basic and diluted
net loss per common share were 50,872,503 and 20,704,393 for the three months ended April 30, 2018 and 2017, respectively, and
35,806,689 and 19,809,739 for the nine months ended April 30, 2018 and 2017, respectively.
The Company did not include shares underlying stock options, restricted stock units and warrants issued and outstanding during
any of the periods presented in the computation of net loss per share, as the effect would have been anti-dilutive. The following potentially
dilutive outstanding securities were excluded from diluted net loss per share because of their anti-dilutive effect:

Stock options
Restricted Stock Units
Warrants
Total

April 30, 2018
8,488,570
1,412,000
8,958,059
18,858,629
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April 30, 2017
3,731,311
1,115,000
9,494,740
14,341,051

Note 9—Commitments and Contingencies
Contingencies
In the ordinary course of business, the Company may become a party to lawsuits involving various matters. The Company is not
currently a party, and its properties are not currently subject, to any legal proceedings that, in the opinion of management, are expected to
have a material adverse effect on the Company’s business, financial condition or results of operations.
Employment Agreements
The Company has entered into employment agreements with each of its executive officers and certain other key employees.
Generally, the terms of these agreements provide that, if the Company terminates the officer or employee other than for cause, death or
disability, or if the officer terminates his or her employment with the Company for good cause, the officer shall be entitled to receive
certain severance compensation and benefits as described in each such agreement.
Lease Agreements
In March 2018, the Company entered into a Lease Assignment Agreement with Vividion Therapeutics, Inc. (“Vividion”) for the
Company’s 34,054 square foot location at 5820 Nancy Ridge Drive, San Diego, California, 92121 (“NR Premises”), whereby the Company
assigned its Lease Agreement with ARE-SD Region No. 18, LLC (the “Landlord”) to Vividion. Under the Lease Assignment Agreement,
Vividion pays directly to Landlord the base rent of $101,500 per month (based upon $2.98 per rentable square foot of the NR Premises)
plus operating expenses and property management fees attributable to the NR Premises currently estimated at $43,500 per month (including
an estimate for utilities) during the term of the Lease Assignment Agreement, which is the remaining term of the lease through October
2025.
While the lease and all of the related obligations were assigned to Vividion, the Company could ultimately have an obligation on
the Lease Assignment Agreement if Vividion defaulted on their obligation to the Landlord after all remedies were exhausted by the
Landlord with regard to Vividion’s obligations. Such an event is not considered probable and no obligation has been recorded at April 30,
2018.
In conjunction with the Lease Assignment Agreement, the Company and Vividion also entered into a Sublease, with respect to the
12,442 square-foot location leased by Vividion from Landlord. Under the Sublease, the Company shall pay to Vividion base rent of
$49,768 per month (based upon $4.00 per rentable square foot of the Sublease Premises) plus operating expenses and property management
fees attributable to the Sublease Premises currently estimated at $30,400 per month during the term of the Sublease, which extends through
September 2020. The Company moved to the new location in April 2018.
At the time of the lease agreements noted above, the Company had a deferred rent liability recorded on the condensed
consolidated balance sheet of $1.1 million, which will be amortized on a straight-line basis over the term of the Sublease.
Note 10—Related Party Transactions
The Company has subleased a portion of its office space to another company beginning April 1, 2017 and ending March 31, 2018.
The Company’s President and two other members of the Company’s Board of Directors hold positions as directors and/or officers of the
sublessee. The Company received payments totaling $7,700 and $27,200 related to the sublease for the three and nine-months ended April
30, 2018, respectively. The Company received payments totaling $2,500 and $2,500 related to the sublease for the three and nine-months
ended April 30, 2017, respectively.
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Note 11—Subsequent Events
On May 2, 2018, the Board of Directors of the Company consolidated the roles of Chief Executive Officer and President, with
Daniel J. O’Connor to serve as both. Accordingly, Punit Dhillon will no longer serve as President of the Company, but will remain as a
member of the Board of Directors. The Company and Mr. Dhillon have entered into a separation agreement that triggers the compensation
provisions pursuant to his Amended and Restated Executive Employment Agreement, dated November 7, 2017. (See Exhibit 10.4,
Confidential Separation Agreement, dated May 2, 2018, by and between OncoSec Medical Incorporated and Punit S. Dhillon herein.)
On May 8, 2018, the Company issued a press release announcing the Clinical Trial Collaboration and Supply Agreement with
Merck (known as MSD outside the United States and Canada). Pursuant to the Agreement, the Company and Merck will evaluate the
combination of the Company’s ImmunoPulse® IL-12 with Merck’s anti-PD-1 therapy KEYTRUDA® (pembrolizumab) in a Phase 2
clinical trial. Under the Agreement, the Company will sponsor and fund the Phase 2 study of ImmunoPulse® IL-12 in combination with
KEYTRUDA® in patients to evaluate the safety and efficacy of the combination in patients with inoperable locally advanced or metastatic
triple negative breast cancer (TNBC) who have previously failed at least one systemic chemotherapy or immunotherapy. The study will be
a Phase 2, Simon 2-stage minimax design, non-comparative, open-label, single-arm, multicenter study. The study is planned to enroll
approximately 25 subjects (15 subjects in Stage 1 and, if appropriate, another 10 subjects in Stage 2) and the trial is expected to commence
in mid-2018.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Unless the context indicates otherwise, all references to “OncoSec,” “our company,” “we,” “us” and “our” in this report refer
to OncoSec Medical Incorporated and its consolidated subsidiary. The following discussion and analysis of our financial condition and
results of operations should be read in conjunction with our consolidated financial statements and the related notes included in this report.
This discussion and analysis of our financial condition and results of operations is not a complete description of our business or
the risks associated with an investment in our common stock. As a result, this discussion and analysis should be read together with our
condensed consolidated financial statements and related notes included in this report, as well as the other disclosures in this report and in
the other documents we file from time to time with the Securities and Exchange Commission, or SEC, including our Annual Report on
Form 10-K for our fiscal year ended July 31, 2017 filed with the SEC on October 25, 2017, or the Annual Report. Pursuant to Instruction 2
to paragraph (b) of Item 303 of Regulation S-K promulgated by the SEC, in preparing this discussion and analysis, we have presumed that
readers have access to and have read the discussion and analysis of our financial condition and results of operations included in the
Annual Report.
This discussion and analysis and the other disclosures in this report contain forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933, as amended, or Securities Act, and Section 21E of the Securities Exchange Act of 1934, as
amended, or Exchange Act. Forward-looking statements relate to future events or circumstances or our future performance and are based
on our current assumptions, expectations and beliefs about future developments and their potential effect on our business. All statements in
this report that are not statements of historical fact could be forward-looking statements. The forward-looking statements in this discussion
and analysis include statements about, among other things, the status, progress and results of our clinical programs and our expectations
regarding our liquidity and performance, including our expense levels, sources of capital and ability to maintain our operations as a going
concern. Forward-looking statements are only predictions and are not guarantees of future performance, and they are subject to known
and unknown risks, uncertainties and other factors, including the risks described under “Risk Factors” in Part II, Item IA of this report and
similar discussions contained in the other documents we file from time to time with the SEC. In light of these risks, uncertainties and other
factors, the forward-looking events and circumstances described in this report may not occur and our results, levels of activity,
performance or achievements could differ materially from those expressed in or implied by any forward-looking statements we make. As a
result, you should not place undue reliance on any of our forward-looking statements. Forward-looking statements speak only as of the
date they are made, and unless required to by law, we undertake no obligation to update or revise any forward-looking statement for any
reason, including to reflect new information, future developments, actual results or changes in our expectations.
Our Company
We are a biotechnology company focused on designing, developing and commercializing innovative therapies and proprietary
medical approaches to stimulate and guide an anti-tumor immune response for the treatment of cancer. Our core platform technology,
ImmunoPulse®, is a drug-device therapeutic modality comprised of a proprietary intratumoral electroporation delivery device. The
ImmunoPulse® platform is designed to deliver DNA-encoded drugs directly into a solid tumor to promote productive inflammation and a
subsequent cellular adaptive anti-cancer immune response. The ImmunoPulse® device can be adapted to treat different tumor and tissue
types, and consists of an electrical pulse generator, a reusable handle and disposable applicators. Our lead product candidate,
ImmunoPulse® IL-12, uses our electroporation device to deliver a DNA-encoded interleukin-12, or IL-12, called tavokinogene
telseplasmid, or tavo, with the aim of reversing the immunosuppressive microenvironment in the treated tumor and engendering a systemic
anti-tumor response against both the treated tumor and untreated distal tumors. In February 2017, we received Fast Track designation from
the U.S. Food and Drug Administration, or FDA, for ImmunoPulse® IL-12, which could qualify ImmunoPulse® IL-12 for expedited FDA
review, a rolling Biologics License Application review and certain other benefits.
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Our current focus is to pursue our registration-directed study of ImmunoPulse® IL-12 in combination with an approved therapy
for melanoma in patients who are progressing or have progressed on an anti-PD-1, which we refer to as the PISCES/KEYNOTE-695 study.
Most of our present activities are, and we expect most of our near-term expenditures will be, directed toward advancing the
PISCES/KEYNOTE-695 study. To this end, in May 2017, we entered into a clinical trial collaboration and supply agreement with a
subsidiary of Merck & Co., Inc., or Merck, in connection with the PISCES/KEYNOTE-695 study, in which we have agreed to sponsor and
fund the study and Merck has agreed to manufacture and supply its anti-PD-1 therapy KEYTRUDA® for use in the study. The
PISCES/KEYNOTE-695 study opened for enrollment in October 2017.
We also intend to continue to pursue other ongoing or potential new trials and studies related to ImmunoPulse® IL-12, all with the
goal of obtaining requisite regulatory approvals from the FDA and comparable regulators in certain other jurisdictions to market and sell
this product candidate. For instance, we are in collaboration with the University of California, San Francisco, or UCSF, the sponsor of a
multi-center Phase II clinical trial evaluating ImmunoPulse® IL-12 in combination with Merck’s KEYTRUDA® for the treatment of
advanced, metastatic melanoma in patients who are predicted to not respond to anti-PD-1 therapy alone. Merck is manufacturing and
supplying its drug KEYTRUDA® to UCSF to support this trial. Recent data presented at the October 2017 Society for Melanoma Research
indicated that 50% of the patients treated had a best overall response to the combination therapy and that the therapy was well tolerated.
The response rate was durable and the progression free survival was 57% at 15 months. Mechanistically, biomarker data suggests that as a
monotherapy ImmunoPulse® IL-12 drives both innate and adaptive anti-tumor immunity in both the tumor microenvironment and
periphery. Additional biomarker data from our combination study suggest that IT-tavo-EP monotherapy triggers key immunologic events
that are then enhanced with the addition of an anti-PD-1 antibody; combined, we believe this enables a coordinated innate and adaptive
immune response that is being further explored in PISCES/KEYNOTE-695.
In addition, we are pursuing a biomarker-focused pilot study of ImmunoPulse® IL-12 in triple negative breast cancer, to evaluate
the ability of ImmunoPulse® IL-12 to alter the tumor microenvironment and promote a pro-inflammatory response. In January 2017, we
amended the clinical protocol for this study to improve the enrollment rate, as it had been slow to enroll, and by September 2017, we
enrolled half the patients needed for the study and is ongoing. Our Phase II clinical trials of ImmunoPulse® IL-12 as a monotherapy in
Merkel Cell carcinoma, melanoma, cutaneous T-cell lymphoma and head and neck squamous cell carcinoma are now closed and clinical
study reports are filed. The Company is not currently pursuing its Phase II clinical trial of ImmunoPulse® IL-12 as a monotherapy.
On May 8, 2018, we entered into a Clinical Trial Collaboration and Supply Agreement with Merck (known as MSD outside the
United States and Canada). Pursuant to the Agreement, OncoSec and Merck will evaluate the combination of OncoSec’s ImmunoPulse®
IL-12 with Merck’s anti-PD-1 therapy KEYTRUDA® (pembrolizumab) in a Phase 2 clinical trial. OncoSec will sponsor and fund the Phase
2 study of ImmunoPulse® IL-12 in combination with KEYTRUDA® in patients to evaluate the safety and efficacy of the combination in
patients with inoperable locally advanced or metastatic triple negative breast cancer (TNBC) who have previously failed at least one
systemic chemotherapy or immunotherapy. The study will be a Phase 2, Simon 2-stage minimax design, non-comparative, open-label,
single-arm, multicenter study. The study is planned to enroll approximately 25 subjects (15 subjects in Stage 1 and, if appropriate, another
10 subjects in Stage 2).
In addition, we are developing our next-generation electroporation devices, including advancements toward prototypes and
pursuing discovery research to identify other product candidates that, like IL-12, can be encoded into DNA and delivered intratumorally or
into other tissues using electroporation to augment anti-tumor immune response by reversing immunosuppressive mechanisms and/or
enhancing effector function, all with the aim of expanding our ImmunoPulse® pipeline beyond the delivery of plasmid-DNA encoding for
cytokines.
On May 2, 2018, our Board of Directors appointed Mr. O’Connor our President, thereby consolidating the roles of Chief
Executive Officer and President, with Mr. O’Connor serving as both. Accordingly, Punit Dhillon will no longer serve as our President, but
will remain as a member of the Board of Directors. We have entered into a separation agreement with Mr. Dhillon that triggers the
compensation provisions pursuant to his Amended and Restated Executive Employment Agreement, dated November 7, 2017. (See Exhibit
10.4, Confidential Separation Agreement, dated May 2, 2018, by and between OncoSec Medical Incorporated and Punit S. Dhillon herein.)
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Performance Outlook
We expect to use our available working capital in the near term primarily for the advancement of our existing and planned clinical
programs, including primarily the initiation of the PISCES/KEYNOTE-695 study and, to a lesser extent, the continuation of our other
clinical trials and studies described above. We anticipate our spending on clinical programs and the development of our next-generation
electroporation device for our ImmunoPulse® IL-12 platform will increase throughout our current fiscal year, primarily in support of the
PISCES/KEYNOTE-695 study, while our spending on research and development programs will decrease due to our focus on the
PISCES/KEYNOTE-695 study. We expect our cash-based general and administrative expenses to remain relatively flat in the near term, as
we seek to continue to leverage internal resources and automate processes to decrease our outside services expenses. See “Results of
Operations” below for more information.
Liquidity
As of April 30, 2018, we had cash and cash equivalents of approximately $10.1 million. However, we have sustained losses in all
reporting periods since inception, including a net loss of $26.7 million and $15.6 million for the nine-months ended April 30, 2018 and
2017, respectively, and an inception-to date-loss of $121.6 million as of April 30, 2018. Further, we have never generated any cash from
our operations, we do not expect to generate such cash in the near term, and we do not presently have any firm commitments for future
capital. Consequently, we will need significant additional capital to continue operating our business. See “Liquidity and Capital Resources”
below for more information.
Results of Operations for the Three Months Ended April 30, 2018 Compared to the Three Months Ended April 30, 2017
The unaudited financial data for the three-month periods ended April 30, 2018 and April 30, 2017 is presented in the following
table and the results of these two periods are included in the discussion thereafter.
April 30, 2018
Revenue
Operating expenses
Research and development
General and administrative
Loss from operations
Other income (expense), net
Loss on disposal of property and
equipment
Warrant inducement expense
Loss before income taxes
Provision for income taxes
Net loss

$

April 30, 2017
-

$

4,153,228
5,138,942
(9,292,170)
91,217

$

(859,600)
(10,060,553)
(10,060,553) $

Increase/(Decrease)
-

$

Increase/(Decrease) %
-

-

2,656,073
2,015,859
(4,671,932)
110,960

1,497,155
3,123,083
4,620,238
19,743

56
155
99
18

(4,560,972)
(4,560,972) $

859,600
5,499,581
5,499,581

100
121
121

Revenue
We have not generated any revenue since our inception, and we do not anticipate generating meaningful, or any, revenue in the
near term.
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Research and Development Expenses
Our research and development expenses primarily include expenses related to the development of our therapeutic product
candidates, including ImmunoPulse® IL-12, the advancement of electroporation technologies and research and development related to
identification and discovery of potential new product candidates. These expenses also include certain clinical study costs, intellectual
property prosecution and maintenance costs and quality assurance expenses. These expenses primarily consist of costs for salaries, benefits,
stock-based compensation, outside design and consulting services, engineering and laboratory supplies, contract research organization
services and clinical study supplies. We expense all research and development costs in the periods in which they are incurred, except for
certain costs of materials to be used in future clinical trials, which are expensed when used in a clinical trial. As of April 30, 2018, $0.8
million of costs related to clinical trial materials for our PISCES/KEYNOTE-695 study were recorded as a prepaid asset, and we anticipate
these costs will be expensed when used in the PISCES/KEYNOTE-695 study.
Our research and development expenses increased by $1.5 million, from $2.7 million in the three months ended April 30, 2017 to
$4.2 million in the three months ended April 30, 2018. This increase was primarily due to increases of: (i) $1.2 million in outside services
to support our PISCES clinical trial and our engineering and product development efforts for our next-generation electroporation device; ii)
$0.2 million in plasmid manufacturing costs; iii) $0.2 million in stock compensation costs; offset by (iv) $0.1 million in a research and
development tax credit related to our clinical trial costs for our PISCES/KEYNOTE-695 study in Australia. [Note: The research and
development tax credit relates to a tax credit from Australian government based on research and development expenses incurred by our
wholly-owned subsidiary in Australia. The tax credit does not depend on the Company’s generation of future taxable income or ongoing
tax status or position. Accordingly, the credit is not considered an element of income tax accounting under ASC 740.]
General and Administrative
Our general and administrative expenses include expenses related to our executive, accounting and finance, compliance,
information technology, legal, facilities, human resources, administrative and corporate communications activities. These expenses
primarily consist of costs for salaries, benefits, stock-based compensation, independent auditor services, legal services, outside consulting
services, travel, insurance, and public company compliance, such as stock transfer agent services and the listing of our common stock on a
national securities exchange.
Our general and administrative expenses increased by $3.1 million, from $2.0 million in the three months ended April 30, 2017 to
$5.1 million in the three months ended April 30, 2018. This increase was primarily due to increases of: (i) $2.0 million in non-cash stockbased compensation expense related to option grants to our President and Chief Executive Officer and other executives, founders and
employees plus the acceleration of certain restricted stock units (RSUs); ii) $0.8 million in cash and non-cash consulting costs, mainly
related to investor relations activities; and, iii) $0.3 million in compensation expenses related to the salary of our President and Chief
Executive Officer and certain severance payments.
Other Income (Expense), Net
Other income (expense), net, did not increase. Other income net was $0.1 million in the three months ended April 30, 2017 and
$0.1 million in the three months ended April 30, 2018.
Loss on Disposal of Property and Equipment
Loss on disposal of property and equipment increased by $0.9 million, from $0 in the three months ended April 30, 2017 to $0.9
million in the three months ended April 30, 2018. This increase was due to the loss on disposal of property and equipment related to our
move to a smaller facility in San Diego, California.
Warrant Inducement Expense
The warrants issued in connection with our November 2017 warrant exercise inducement offering were considered inducement
warrants and the fair value of the inducement warrants of $2.5 million is classified as equity and expensed as warrant inducement expense.
There was no warrant inducement expense for the three months ended April 30, 2018. (See Note 5.)
Provision for Income Taxes
We did not record an income tax provision for the three months ended April 30, 2018.
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Results of Operations for the Nine-Months Ended April 30, 2018 Compared to the Nine-Months Ended April 30, 2017
The unaudited financial data for the nine-month periods ended April 30, 2018 and April 30, 2017 is presented in the following
table and the results of these two periods are included in the discussion thereafter.
April 30, 2018
Revenue
Operating expenses
Research and development
General and administrative
Loss from operations
Other income (expense), net
Loss on disposal of property and
equipment
Warrant inducement expense
Net loss before income taxes
Provision for income taxes
Net loss

$

$

April 30, 2017
-

$

Increase/(Decrease)
-

$

10,561,314
12,943,077
(23,504,391)
148,731

8,638,423
7,111,785
(15,750,208)
199,732

(875,098)
(2,465,396)
(26,696,154)
951
(26,697,105) $

(15,550,476)
1,391
(15,551,867) $

Increase/(Decrease) %
-

-

1,922,891
5,831,292
7,754,183
51,001

22
82
49
26

875,098
2,465,396
11,145,678
(440)
11,145,238

100
100
72
(32)
72

Revenue
We have not generated any revenue since our inception, and we do not anticipate generating meaningful, or any, revenue in the
near term.
Research and Development Expenses
Our research and development expenses increased by $1.9 million, from $8.6 million in the nine-months ended April 30, 2017 to
$10.6 million in the nine-months ended April 30, 2018. This increase was primarily due to increases of: (i) $2.5 million in outside services
costs primarily related to our engineering and product development costs for our next-generation electroporation device; and (ii) $0.7
million in plasmid manufacturing costs; offset by (iii) $0.5 million in a research and development tax credit related to our clinical trial costs
for our PISCES/KEYNOTE-695 study in Australia; (iv) $0.4 million in clinical study expenses related to completion of or reduced activity
for certain of our closed clinical studies; (v) $0.2 million in stock compensation, and, (vi) $0.2 million for compensation expenses. [Note:
The research and development tax credit relates to a tax credit from Australian government based on research and development expenses
incurred by our wholly-owned subsidiary in Australia. The tax credit does not depend on the Company’s generation of future taxable
income or ongoing tax status or position. Accordingly, the credit is not considered an element of income tax accounting under ASC 740.]
General and Administrative
Our general and administrative expenses increased by $5.8 million, from $7.1 million in the nine-months ended April 30, 2017 to
about $12.9 million in the nine-months ended April 30, 2018. This increase was primarily due to increases of: (i) $2.6 million in non-cash
stock-based compensation expense related to option grants to our President and Chief Executive Officer and other executives, founders and
employees plus the acceleration of certain restricted stock units (RSUs); (ii) $2.2 million in cash for services and non-cash stock options
granted to third-party firms to provide certain investor relations and advisory consulting services; (iii) $0.6 million in compensation and
severance expense; and, (iv) $0.4 million in other consulting and legal costs.
Other Income (Expense), Net
Other income (expense), net, decreased by $0.1 million, from other income net of $0.2 million in the nine months ended April 30,
2017 to other income net of $0.1 million in the nine months ended April 30, 2018. This decrease was primarily due to foreign currency
fluctuations.
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Loss on Disposal of Property and Equipment
Loss on disposal of property and equipment increased by $0.9 million, from of $0 in the nine months ended April 30, 2017 to $0.9
million in the nine months ended April 30, 2018. This increase was due to the loss on disposal of property and equipment related to our
move to a smaller facility in San Diego, California.
Warrant Inducement Expense
The warrants issued in connection with our November 2017 warrant exercise inducement offering were considered inducement
warrants and the fair value of the inducement warrants of $2.5 million is classified as equity and expensed as warrant inducement expense.
(See Note 5).
Provision for Income Taxes
We recorded an income tax provision of $951 and $1,391 in the nine-months ended April 30, 2018 and 2017, respectively,
comprised solely of minimum state taxes because of a net tax loss in both periods.
Liquidity and Capital Resources
Working Capital
The following table and subsequent discussion summarize our working capital as of each of the periods presented:

Current assets
Current liabilities
Working capital

$
$

At
April 30, 2018
32,418,124
3,195,837
29,222,287

$
$

At
July 31, 2017
12,513,623
3,395,974
9,117,649

Current Assets
Current assets as of April 30, 2018 increased to $32.4 million, from $12.5 million as of July 31, 2017. This increase was primarily
due to an increase in cash, cash equivalents and short-term investment securities from $11.4 million as of July 31, 2017 to $30.3 million as
of April 30, 2018, which is attributable to the net proceeds received from our October 2017 offerings, November 2017 warrant exercise
inducement offering and February 2018 offering (see “Sources of Capital” below).
Current Liabilities
Current liabilities as of April 30, 2018 decreased to $3.2 million, from $3.4 million as of July 31, 2017. This decrease was
primarily due to the timing of payments of accrued expenses.
Cash Flow
Cash Used in Operating Activities
Net cash used in operating activities for the nine-months ended April 30, 2018 was $17.0 million, as compared to $12.7 million for
the nine-months ended April 30, 2017. The $4.3 million increase was primarily attributable to: i) a $3.9 million increase in cash used to
support our operating activities, including but not limited to our clinical trials and general working capital requirements; and, ii) a net $0.5
million increase in assets and liabilities (i.e., an increase in prepaid expenses, a decrease in payables and accrued liabilities, a decrease in
long term assets and a decrease in long term liabilities, as well as an increase in accrued compensation).
Cash Used in Investing Activities
Net cash used in investing activities for the nine-months ended April 30, 2018 was $23.3 million, as compared to $10,000 for the
nine-months ended April 30, 2017. The increase was related to our movement of cash from a bank interest-earning account to two shortterm investment accounts. We have an Investment Policy which is administered by management and reviewed by the Board. We believe
our Investment Policy is conservative and maximizes returns, while minimizes risk, since we rely on the cash to fund operations. We have
separated our investment securities into three portions: i) $4.8 million with maturities of less than three months, recorded as cash
equivalents; ii) $20.2 million with maturities of four to 12 months, recorded as short-term Investment Securities; and, iii) $3.0 million with
maturities of 13 to 15 months, recorded as long-term Investment Securities.
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Cash Provided by Financing Activities
Net cash provided by financing activities was $39.0 million for the nine-months ended April 30, 2018, as compared to $75,000 for
the nine-months ended April 30, 2017. The increase was primarily attributable to the net proceeds received from our October 2017
offerings, November 2017 warrant exercise inducement offering, February 2018 offering and the exercise of certain stock options and
warrants (see “Sources of Capital” below).
Uses of Cash and Cash Requirements
Our primary uses of cash have been to finance clinical and research and development activities focused on the identification and
discovery new potential product candidates, the development of innovative and proprietary medical approaches for the treatment of cancer,
and the design and advancement of pre-clinical and clinical trials and studies related to our pipeline of product candidates. We have also
used our capital resources on general and administrative activities, including building and strengthening our corporate infrastructure,
programs and procedures to enable compliance with applicable federal, state and local laws and regulations.
Our primary objectives for the next 12 months are to continue the advancement of our PISCES/KEYNOTE-695 study and, to a
lesser extent, our other ongoing clinical trials and studies, and to continue our research and development activities for our next-generation
electroporation device and drug discovery efforts. In addition, we expect to pursue capital-raising transactions, which could include equity
or debt financings, in the near term to fund our existing and planned operations and acquire and develop additional assets and technology
consistent with our business objectives as opportunities arise.
We currently estimate our operating expenses and working capital requirements for our current fiscal year ending July 31, 2018 to
be approximately $24.0 million, although we may modify or deviate from this estimate and it is likely that our actual operating expenses
and working capital requirements will vary from our estimate. Based on these expectations regarding future expenses, as well as our current
cash levels and rate of cash consumption, we believe our cash resources are sufficient to meet our anticipated needs for more than the 12
months following the issuance of this report. We will continue to assess our cash resources and anticipated needs on a quarterly basis.
Sources of Capital
We have not generated any revenue since our inception, and we do not anticipate generating meaningful, or any, revenue in the
near term. Historically, we have raised the majority of the funding for our business through offerings of our common stock and warrants to
purchase our common stock. If we issue equity or convertible debt securities to raise additional funds, our existing stockholders would
experience further dilution, and the new equity or debt securities may have rights, preferences and privileges senior to those of our existing
stockholders. If we incur debt, our fixed payment obligations, liabilities and leverage relative to our equity capitalization would increase,
which could increase the cost of future capital. Further, the terms of any debt securities we issue or borrowings we incur, if available, could
impose significant restrictions on our operations, such as limitations on our ability to incur additional debt or issue additional equity or
other operating restrictions that could adversely affect our ability to conduct our business, and any such debt could be secured by any or all
of our assets pledged as collateral. Additionally, we may incur substantial costs in pursuing future capital, including investment banking,
legal and accounting fees, printing and distribution expenses and other costs.
Moreover, equity or debt financings or any other source of capital may not be available to us when needed or at all, or, if available,
may not be available on commercially reasonable terms. Weak economic and capital market conditions generally or uncertain conditions in
our industry could increase the challenges we face in raising capital for our operations. In recent periods, the capital and financial markets
for early and development-stage biotechnology and life science company stocks have been volatile and uncertain. If we cannot raise the
funds that we need, we could be forced to delay or scale down some or all of our development activities or cease all operations, and our
stockholders could lose all of their investment in our Company.
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February 2018 Offering
On February 6, 2018, the Company completed a follow-on public offering, selling 13,333,334 shares at an offering price of $1.50
per share. Additionally, the underwriters exercised in full their over-allotment option to purchase an additional 2,000,000 shares at an
offering price of $1.50 per share. Aggregate gross proceeds from this follow-on public offering, including the exercise of the over-allotment
option, were approximately $23 million, and net proceeds received, after underwriting fees of approximately $1.7 million and offering
expenses of approximately $0.5 million, were approximately $20.8 million.
November 2017 Warrant Exercise Inducement Offering
On November 13, 2017, we entered into a warrant exercise agreement with certain holders of outstanding warrants to purchase up
to an aggregate of 5,509,642 shares of our common stock at an exercise price of $1.69 per share, pursuant to which such holders agreed to
exercise all such warrants held by them for cash, in exchange for our offer and sale to such holders, as an inducement to such exercise, of
new warrants to purchase an aggregate of up to 1,377,411 shares of our common stock. The new warrants have an initial exercise price of
$2.26 per share, become exercisable on May 13, 2018 and expire on November 13, 2019. As a result of the exercise of all of the
outstanding warrants, we received gross proceeds of approximately $9.3 million and net proceeds, after deducting estimated expenses paid
or payable by us, of approximately $9.1 million. Also on November 13, 2017, and in connection with the warrant exercise agreement, we
issued warrants to purchase up to an aggregate of 1,138,300 shares of our common stock to the investors that participated in our October
2017 offerings (described below), in consideration for such investors’ agreement to waive certain covenants we made to such investors.
These warrants are substantially similar to the exercise inducement warrants described above, except that they will become exercisable only
if and when the warrants we issued and sold in the October 2017 offerings are exercised in full and for cash.
The warrants issued in connection with the Exercise Agreement were considered inducement warrants and are classified in equity.
The fair value of the inducement warrants of $2.5 million was expensed as warrant inducement expense in the accompanying condensed
consolidated statement of operations for the nine months ended April 30, 2018.
October 2017 Offerings
On October 25, 2017, we completed our offer and sale to certain accredited investors of, in a registered public offering, 5,270,934
shares of our common stock and, in a concurrent private placement, warrants to purchase an aggregate of up to 3,953,200 shares of our
common stock, all at a purchase price of $1.34375 per share. The warrants have an initial exercise price of $1.25 per share, became
exercisable on October 25, 2017 and expire on April 25, 2022. The gross proceeds of the offering were $7.1 million and the net proceeds,
after deducting the placement agent’s fees and other estimated offering expenses paid or payable by us (and excluding the proceeds, if any,
from any cash exercise of the warrants), were $6.2 million. At the closing of the offerings, we also issued warrants to purchase up to an
aggregate of 316,256 shares of our common stock to the placement agent for the offerings, which have an exercise price of $1.68, are
immediately exercisable and expire on October 21, 2022.
On October 25, 2017, we also completed an offer and sale to one accredited investor of 800,000 shares of our common stock and
warrants to purchase up to 600,000 shares of our common stock, all at a purchase price of $1.34375 per share and associated warrant. The
warrants have an initial exercise price of $1.25 per share, become exercisable on April 27, 2018 and expire on April 27, 2022. The gross
proceeds of the offering were $1.1 million and the net proceeds, after deducting the placement agent’s fee and other offering fees and
expenses paid by the us (and excluding the proceeds, if any, from any cash exercise of the warrants), were approximately $1.0 million. In
connection with the offering, we paid the placement agent (i) a cash fee equal to 5.5% of the gross proceeds of the offering, as well as
offering expenses in a non-accountable sum of $15,000, and (ii) warrants to purchase up to an aggregate of 48,000 shares of its common
stock. The warrants issued to the placement agent are exercisable at an exercise price of $1.68 per share, became exercisable on their
original issuance date and expire on October 25, 2022.
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ATM Program
On July 25, 2017, we entered into an equity distribution agreement with Oppenheimer & Co. Inc., or Oppenheimer, to commence
an “at the market” offering program, or the ATM Program, under which we were permitted to offer and sell, from time to time through or to
Oppenheimer, acting as sales agent or principal, shares of our common stock having an aggregate gross sales price of up to $8.4 million. An
aggregate of 897,311 shares of our common stock were sold in the ATM Program during the nine months ended April 30, 2018, for net
proceeds to us, after deducting Oppenheimer’s commissions and other expenses paid or payable by us, of $1.1 million. Effective as of
October 22, 2017, we terminated the ATM Program. As a result of such termination, no further offers or sales of our common stock will be
made in the ATM Program.
Warrant Exercises
During the nine-months ended April 30, 2018, we received gross proceeds of $9.3 million related to the November 2017 Warrant
Exercise Inducement Offering as well as an additional $0.7 million from other warrant exercises. If the holders of all our warrants that are
outstanding as of the issuance of this report were to exercise all such warrants in full on a cash basis, we would receive an aggregate of
approximately $26.6 million in net proceeds. However, the holders of these warrants may choose to exercise only a portion of the warrants
they hold, may choose not to exercise any of the warrants they hold, or may choose to “net” exercise their warrants on a cashless basis to the
extent permitted by the warrants. As a result, we may never receive meaningful, or any, proceeds from the exercise of these warrants.
Critical Accounting Policies
Fair Value of Financial Instruments
We record our held-to-maturity investments at fair value. At April 30, 2018, our cash equivalents and investments in held-tomaturity securities totaled $23.7 million. FASB ASC Topic 820, Fair Value Measurements and Disclosures, or ASC 820, establishes three
levels of inputs that may be used to measure fair value (see Note 4 of our “Notes to Condensed Consolidated Financial Statements”). Each
level of input represents varying degrees of subjectivity and difficulty involved in determining fair value. Valuations using Level 1 and 2
inputs are generally based on price quotations and other observable inputs in active markets and do not require significant management
judgment or estimation. We utilize our third-party financial institution to assist us in obtaining fair value pricing for these investments.
While pricing for these securities is based on proprietary models, the inputs used are based on observable market information; therefore, we
have classified our inputs as Level 1 and Level 2.
Accounting for Long-Lived Assets
We assess the impairment of long-lived assets, consisting of property and equipment, periodically and whenever events or
circumstances indicate that the carrying value may not be recoverable. Examples of such circumstances may include: (1) the asset’s ability
to continue to generate income from operations and positive cash flow in future periods; (2) loss of legal ownership or title to an asset; (3)
significant changes in our strategic business objectives and utilization of the assets; and (4) the impact of significant negative industry or
economic trends. If a change were to occur in any of these or similar factors, the likelihood of a material change in our net loss would
increase.
Recoverability of assets to be held and used in operations is measured by a comparison of the carrying amount of an asset to the
future net cash flows expected to be generated by the assets. Although we believe the factors used by management to evaluate future net
cash flows are reasonable, this evaluation requires a high degree of judgment, and results could vary if the actual amounts are materially
different than management’s estimates. In addition, we base estimates of useful lives and related amortization or depreciation expense on
our subjective estimate of the period the assets will generate revenue or otherwise be used by us. If long-lived assets are considered
impaired, the impairment to be recognized is measured by the amount by which the carrying amount of the assets exceeds the fair value of
the assets. Assets to be disposed of are reported at the lower of the carrying amount or fair value, less selling costs.
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Equity-Based Awards
We grant equity-based awards (typically stock options or restricted stock units) under our stock-based compensation plan and
outside of our stock-based compensation plan, with terms generally similar to the terms under our stock-based compensation plan. We
estimate the fair value of stock option awards using the Black-Scholes option valuation model. This fair value is then amortized over the
requisite service periods of the awards. The Black-Scholes option valuation model requires the input of subjective assumptions, including
price volatility of the underlying stock, risk-free interest rate, dividend yield, and expected life of the option. Stock options granted to nonemployees are re-measured at each reporting period until fully vested, with any change in fair value expensed. Changes in assumptions
used under the Black-Scholes option valuation model could materially affect our net loss and net loss per share.
We estimate the fair value of restricted stock unit awards based on the closing price of our common stock on the date of grant.
We have issued equity for services or as consideration pursuant to various types of contractual arrangements. Stock-based
compensation expense related to such equity issuances is based on the closing price of our stock on the date the liability is incurred, with
the stock-based compensation expense adjusted at each reporting period based on our stock price on that date.
Employee Stock Purchase Plan
Employees may elect to participate in our stockholder approved employee stock purchase plan. The stock purchase plan allows for
the purchase of our common stock at not less than 85% of the lesser of (i) the fair market value of a share of stock on the beginning date of
the offering period or (ii) the fair market value of a share of stock on the purchase date of the offering period, subject to a share and dollar
limit as defined in the plan and subject to the applicable legal requirements. There are two 6-month offering periods during each fiscal year,
ending on January 31 and July 31. In accordance with applicable accounting guidance, the fair value of awards under the stock purchase
plan is calculated at the beginning of each offering period. We estimate the fair value of the awards using the Black-Scholes option
valuation model. The Black-Scholes option valuation model requires the input of subjective assumptions, including price volatility of the
underlying stock, risk-free interest rate, dividend yield, and the offering period. This fair value is then amortized at the beginning of the
offering period. Stock-based compensation expense is based on awards expected to be purchased at the beginning of the offering period,
and therefore is reduced when participants withdraw during the offering period.
Australia Research and Development Tax Credit
Our Australian, wholly-owned, subsidiary incurs research and development expenses, primarily in the course of conducting
clinical trials. The Australian research and development activities qualify for the Australian government’s tax credit program, which
provides a 43.5 percent credit for qualifying research and development expenses. The tax credit does not depend on our generation of future
taxable income or ongoing tax status or position. Accordingly, the credit is not considered an element of income tax accounting under ASC
740 and is recorded against qualifying research and development expenses in the Condensed Consolidated Statements of Operations.
Tax Reform
The Tax Cuts and Jobs Act was signed into law in December 2017, impacting federal corporate tax rates. While the Act will
impact certain aspects in the calculation of our tax provision, we maintain a full valuation allowance and do not anticipate any net impact
to our financial statements in 2018.
Recent Accounting Pronouncements
Information regarding recent accounting pronouncements is contained in Note 2 to our condensed consolidated financial
statements included in this report.
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Off-Balance Sheet Arrangements
We do not have any off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on our
financial condition, changes in financial condition, revenues or expenses, results of operations, liquidity, capital expenditures or capital
resources that is material to investors.
ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.
Not applicable.
ITEM 4. CONTROLS AND PROCEDURES.
Evaluation of Disclosure Controls and Procedures
We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in the reports
we file or submit under the Securities Exchange Act of 1934, as amended, or Exchange Act, is recorded, processed, summarized, and
reported within the time periods specified in the rules and forms of the Securities and Exchange Commission, or the SEC, and that such
information is accumulated and communicated to our management, including our President and Chief Executive Officer (our principal
executive officer) and our Chief Financial Officer (our principal financial officer), as appropriate, to allow timely decisions regarding
required disclosure. In designing and evaluating the disclosure controls and procedures, management recognizes that any controls and
procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives.
In addition, the design of disclosure controls and procedures reflects the fact that there are resource constraints and that management is
required to apply its judgment in evaluating the benefits of possible controls and procedures relative to their costs.
As required by Rule 13a-15(b) under the Exchange Act, our management, under the supervision and with the participation of our
President and Chief Executive Officer and our Chief Financial Officer, conducted an evaluation of the effectiveness of our disclosure
controls and procedures as of April 30, 2018. Based on such evaluation, our President and Chief Executive Officer and our Chief Financial
Officer concluded that, as of April 30, 2018, our disclosure controls and procedures were effective.
Changes in Internal Control Over Financial Reporting
There were no changes in our internal control over financial reporting during our fiscal quarter ended April 30, 2018 that have
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
Limitations on Effectiveness of Controls
Our management, including our President and Chief Executive Officer and Chief Financial Officer, does not expect that our
disclosure controls and procedures or our internal controls over financial reporting will prevent all errors and all fraud. A control system,
no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the control system
are met. Further, the design of a control system must reflect the fact that there are resource constraints, and the benefits of controls must be
considered relative to their costs. Because of the inherent limitations in all control systems, no evaluation of controls can provide absolute
assurance that all control issues and instances of fraud, if any, within our Company have been detected.
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PART II—OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS.
In the ordinary course of business, we may become a party to lawsuits involving various matters. The impact and outcome of
litigation, if any, is subject to inherent uncertainties, and an adverse result in these or other matters may arise from time to time that may
harm our business. We are not currently a party, and our properties are not currently subject, to any legal proceedings that, in the opinion of
management, are expected to have a material adverse effect on our business, financial condition or results of operations.
ITEM 1A. RISK FACTORS.
Investing in our securities involves a high degree of risk. You should carefully consider each of the following risks and all of the
other information contained in this report and the other documents we file with the SEC before making any investment decision with respect
to our securities. If any of the risks described below materialize, our business, financial condition, results of operations, prospects or stock
price could be materially and adversely affected. The risks described below are not the only risks we face. Additional risks and
uncertainties not currently known to us may also materially and adversely affect our business operations and financial condition or the
price of our common stock.
Risks Related to Our Business
We are an early-stage, pre-commercial company with a limited operating history and no commercially available or approved products,
which makes assessment of our future viability difficult and which may hinder our ability to generate revenue and meet our other
objectives.
We are an early-stage, pre-commercial company with only a limited operating history upon which to base an evaluation of our
current business and future prospects and how we will respond to competitive, financial or technological challenges. Although we are
pursuing several oncology product candidates, our primary product candidate, ImmunoPulse® IL-12, is in two Phase II combination
clinical trials. As a result, none of our product candidates are near commercial availability. Additionally, although we are investigating
licensing and partnering opportunities, no such opportunities have been finalized and, even if completed, we do not expect that these
potential opportunities would generate any significant near-term revenue. Our operations to date have been limited to organizing, staffing
and financing, applying for patent rights, undertaking clinical trials of ImmunoPulse® IL-12 and engaging in other research and
development activities, including pre-clinical and other studies of our other product candidates. We have not demonstrated an ability to
obtain regulatory approval of a product candidate, manufacture commercial-scale products, or conduct the sales and marketing activities
necessary for successful product commercialization. Consequently, the revenue-generating potential of our business is unproven and
uncertain.
In addition, because of our short operating history, we have limited insight into trends that may emerge and affect our business or
our industry. We will be subject to the risks, uncertainties and difficulties frequently encountered by early-stage companies in evolving
markets, and we may not be able to successfully address any or all of these risks and uncertainties. Further, errors may be made in
predicting and reacting to relevant business or industry trends. The occurrence of any of these risks could cause our business, results of
operations, and financial condition to suffer or fail.
We are significantly dependent on the success of our ImmunoPulse® technology platform and our product candidates based on this
platform, including our lead product candidate ImmunoPulse® IL-12.
We have invested, and we expect to continue to invest, significant efforts and financial resources in the development of product
candidates based on our ImmunoPulse® technology, including primarily our lead primary product candidate ImmunoPulse® IL-12. Our
ability to generate revenue, which may not occur for the foreseeable future, if ever, will depend heavily on the successful development,
regulatory approval and commercialization of one or more of these product candidates.
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The success of ImmunoPulse® IL-12 or any other product candidates based on our ImmunoPulse® technology will depend on a
number of factors, including, among others:
●

our ability to conduct and complete pre-clinical and clinical studies and trials, including the time, costs and uncertainties associated
with all aspects of these trials;

●

the data we obtain from pre-clinical and clinical testing of the product candidates, including data demonstrating the required level of
safety and efficacy of the product candidates (for example, a key factor in determining whether we are able to successfully develop
and commercialize our ImmunoPulse® IL-2 platform in melanoma will be the data we obtain from our PISCES/KEYNOTE-695
study, which is out planned registration-directed study of ImmunoPulse® IL-12 in combination with Merck & Co., Inc.’s, or
Merck’s, approved therapy for melanoma in patients who have shown resistance to or relapse from certain other cancer therapies);

●

the regulatory approval pathway we choose to pursue for our product candidates in the United States or any other jurisdiction;

●

our ability to obtain required regulatory approvals for one or more of our product candidates in the United States and in other
jurisdictions, and the time required to obtain these approvals;

●

the manufacturing arrangements we are able to establish with third-party manufacturers, both for the manufacture of the product
candidates for clinical trial use and for the manufacture of products, if and when approved, on a commercial basis;

●

our ability to build an infrastructure capable of supporting product sales, marketing and distribution of any approved products in
territories where we pursue commercialization directly;

●

our ability to establish commercial distribution agreements with third-party distributors for any approved products in territories
where we do not pursue commercialization directly;

●

the labeling requirements for any product candidates that are approved, including obtaining sufficiently broad labels that would not
unduly restrict patient access;

●

acceptance of our products, if and when approved, by patients and the medical community;

●

the ability of our products, if and when approved, to effectively compete with other cancer treatments;

●

a continued acceptable safety profile of any product candidates that are approved following such approval;

●

our level of success in obtaining and maintaining patent and trade secret protection and otherwise protecting our rights in our
intellectual property portfolio;

●

the levels of coverage and reimbursement we are able to secure for any product candidates that receive regulatory approval;

●

our ability to establish a commercially viable price for our products, if and when approved; and

●

delays or unanticipated costs, including those related to any of the foregoing.

If one or more of these factors is unfavorable, we could experience significant delays or we may not be able to successfully
commercialize ImmunoPulse® IL-12 or any of our other product candidates, which would materially harm our business.
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It may be difficult to identify and enroll patients due to clinical trial inclusion-exclusion criteria or other factors, which has in the past,
and may in the future, lead to delays in enrollment and in generating clinical data for our trials.
Our PISCES/KEYNOTE-695 study, along with our other clinical trials, has strict inclusion criteria for patient enrollment. These
criteria could present significant obstacles to the timely recruitment and enrollment of a sufficient number of eligible patients into our trials.
For example, we experienced slower than expected patient enrollment in our triple negative breast cancer clinical trial, and we may
experience similar delays in any of our other existing or future clinical trials. Any inability to successfully enroll the number of patients
meeting the criteria for any of our clinical trials could cause significant delays in the trial and increase the costs associated with the trial,
which could materially harm our business and prospects.
Patient enrollment in a clinical trial may be affected by many factors, including:
●

the severity of the disease under investigation;

●

the design of the study protocol;

●

the eligibility criteria for the study;

●

the perceived risks, benefits and convenience of administration of the product candidate being studied;

●

the competitive disease space with many trials for patients to select from;

●

the patient referral practices of physicians; and

●

the proximity and availability of clinical trial sites to prospective patients.

Certain characteristics of our ImmunoPulse® platform may negatively impact market acceptance of the platform.
Physicians, patients, and third-party payors may be less accepting of product candidates based on our ImmunoPulse® technology
platform due to certain characteristics of this platform. For example, these parties may have concerns about the complexity inherent in a
combination therapy approach or the clinical application of electroporation technology, which is less prevalent in the United States than in
certain foreign markets. Moreover, our efforts to educate the medical community and third-party payors about the benefits of any of our
technologies and product candidates may require significant resources and may never be successful. As a result, even if any of our product
candidates achieve regulatory approval, a lack of acceptance by physicians, third-party payors and patients of the products or underlying
technologies could prevent their successful commercialization and could materially limit our revenue potential.
If the commencement or completion of clinical testing for our product candidates is delayed or prevented, we could experience
significantly increased costs and our ability to pursue regulatory approval or generate revenue could be delayed or limited.
Clinical trials are very expensive, time-consuming, unpredictable and difficult to design and implement. Even if we are able to
complete our ongoing and currently proposed clinical trials and assuming the results are favorable, clinical trials for product candidates
based on our technology will continue for several years and may take significantly longer than expected to complete. Even with the Fast
Track designation we received from the FDA for ImmunoPulse® IL-12 in February 2017, Phase II and Phase III clinical trials, which can
take many years to complete, are still required.
Delays in the commencement or completion of clinical testing could significantly affect our product development costs and
business plan. Our PISCES/KEYNOTE-695 study had the first patient enrolled in December 2017 and is expected to complete enrollment
in the 2018 calendar year, but we do not know and cannot predict whether this study, or any of our other ongoing trials or studies, will be
completed on schedule or at all. We also do not know and cannot predict whether any other pre-clinical or clinical trials, including Phase III
clinical trials to follow completion of the PISCES/KEYNOTE-695 study or our ongoing or any other Phase II clinical trials, will be planned
or will begin, and in many cases such future trials would be dependent on obtaining favorable results from preceding studies.
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The commencement and completion of clinical trials can be delayed or prevented for many reasons, including due to delays or
issues related to:
●

obtaining clearance from the FDA or comparable international regulatory body and other applicable agencies, including the U.S.
National Institutes of Health, to commence a clinical trial;

●

reaching agreement on acceptable terms with prospective clinical research organizations, or CROs, clinical investigators and trial
sites;

●

obtaining institutional review board, or IRB, and institutional biological committee, or IBC, approval to initiate and conduct a
clinical trial at a prospective site;

●

identifying, recruiting and training suitable clinical investigators;

●

identifying, recruiting and enrolling subjects to participate in clinical trials, which can pose challenges for a variety of reasons,
including competition from other clinical trial programs for similar indications, requirements for larger than anticipated patient
populations, slower than expected enrollment, or higher than predicted rates of patient drop-out or withdrawal;

●

retaining patients who have initiated a clinical trial but may be prone to withdraw due to side effects from the therapy, lack of
efficacy, personal issues, death or for any other reason they choose, or who are lost to further follow-up; and

●

identifying and maintaining a sufficient supply of necessary products or product candidates, including those produced by third
parties, on commercially reasonable terms.

With respect to any clinical trial we plan, the FDA could determine it is not satisfied with our plan or the details of our clinical trial
protocols and designs and could put a clinical hold on the proposed trials. Any such determination could delay the commencement of the
trials and would be a setback for the commercialization strategy for the product candidate that is the subject of the trial. Additionally,
changes in applicable regulatory requirements and guidance may occur, in which case clinical trial protocols may need to be amended to
reflect these changes. Any such amendments could require us to resubmit our clinical trial protocols to IRBs or IBCs for reexamination,
which could impact the costs, timing and successful completion of a clinical trial. If we experience delays in completion of, or if we
terminate, any of our ongoing, planned or future clinical trials, the commercial prospects for our product candidates could be harmed,
which could have a material adverse effect on our business, results of operations, financial condition and prospects.
To the extent we conduct clinical trials of our product candidates in combination with third parties’ products, we will face additional
risks relating to these products.
To the extent our commercialization strategy includes the combination of our product candidates with third parties’ products or
product candidates, we may decide to conduct clinical studies to evaluate the combinations. This is true of our melanoma combination
investigator-sponsored Phase II clinical trial to assess the combination of ImmunoPulse® IL-12 and Merck’s anti-PD-1 antibody
KEYTRUDA®, as well as our PISCES/KEYNOTE-695 study. Although Merck has agreed to provide KEYTRUDA® in connection with
the PISCES/KEYNOTE-695 study, these combination studies involve additional risks due to their reliance on circumstances outside our
control, such as those relating to the availability and marketability of the third-party product involved in the study. If the marketability of
third-party products such as KEYTRUDA® is impacted, or if we are unable to secure and maintain a sufficient supply of such third-party
products when needed on commercially reasonable terms, our clinical studies could be delayed or we could be forced to terminate these
studies. Such a delay or termination could have a material negative impact on our development strategy, business, results of operations,
financial condition, and prospects.
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We rely on third parties to conduct our clinical trials and other studies, and if these third parties do not successfully carry out their
duties or meet expected deadlines, we may not be able to obtain regulatory approval for or commercialize our product candidates and
our business could be substantially harmed.
We have entered into, and expect to continue to enter into, agreements with third-party CROs to help us manage critical aspects of
the clinical trials we sponsor. We rely on these third parties for the execution of certain of our clinical and pre-clinical studies, and we only
control certain aspects of their activities. We and our CROs are required to comply with the FDA’s regulations for conducting clinical trials
and good clinical practice, as well as the guidelines of the International Conference on Harmonization of Technical Requirements for
Registration of Pharmaceuticals for Human Use. We are also required to harmonize standard operating procedures between companies and
conduct periodic internal and vendor audits to ensure compliance. Additionally, the FDA and comparable foreign regulators enforce these
good clinical practice regulations through periodic inspections of trial sponsors, principal investigators, CRO trial sites, laboratories and any
other entity involved in the completion of the study protocol and processing of data.
If we or our CROs fail to comply with applicable good clinical practice or other regulations, the data generated in our clinical trials
may be deemed unreliable and the FDA or comparable foreign regulators may require us to perform additional or repeat clinical trials,
which could significantly increase costs and delay the regulatory approval process. Additionally, repeated compliance failures could case
the FDA or other regulatory authority to suspend or terminate a clinical trial, which could cause significant approval delays and increased
costs. Further, if CROs do not otherwise successfully carry out their contractual duties or obligations or meet expected deadlines or if the
quality or accuracy of the clinical data they obtain is compromised for any reason, our clinical trials may need to be extended, delayed or
terminated or we may not be able to rely on the data produced by the trials. Moreover, if any of our relationships with third-party CROs
terminate before completion of a clinical trial, we may not be able to establish arrangements with alternative CROs on commercially
reasonable terms, on a timely basis or at all, which could materially delay or jeopardize the trial. Any such occurrence could delay or
prevent us from obtaining regulatory approval for or successfully commercializing our product candidates, which could increase our costs,
delay our prospects for generating revenue, and otherwise materially harm our results of operations, financial condition and prospects.
We have participated in, and continue to participate in, clinical trials conducted under an approved investigator-sponsored
investigational new drug application, and we have little or no control over the conduct or timing of, or FDA communications regarding,
these trials.
We have participated in, and continue to participate in, clinical trials conducted under an approved investigator-sponsored
investigational new drug, or IND, application, including our melanoma combination investigator-sponsored Phase II clinical trial led by the
University of California, San Francisco. In investigator-initiated trials, the investigator typically designs and implements the study and the
investigator or its institution acts as the sponsor of the trial. This trial sponsor has control over the design, conduct and timing of the trial,
and as a result, we have limited or no control over the commencement, conduct and completion of these investigator-initiated trials. In
addition, regulations and guidelines imposed by the FDA with respect to IND applications include a requirement that the sponsor of a
clinical trial provide ongoing communication with the FDA as it pertains to the safety of the treatment being tested. It is the responsibility
of the investigator, as the sponsor of the trial, to be the sole point of contact with the FDA for these communications and to exercise all
decision-making authority regarding these or other submissions to the FDA about the trial. Consequently, we have little or no control over
the content or timing of these communications, including whether they are timely, accurate or complete. Any failures by the investigator
sponsoring these trials could result in reviews, audits, delays or clinical holds by the FDA that could negatively affect the timelines for
these trials or jeopardize their completion. As a result, our lack of control over the conduct and timing of, and communications with the
FDA regarding, these investigator-sponsored trials expose us to additional risks, many of which our outside our control and the occurrence
of which could severely harm our performance and the commercial prospects for our product candidates.
35

Regulatory authorities may not approve our product candidates, or any approvals we achieve may be too limited or too late for us to
earn meaningful, or any, revenue.
The research, testing, manufacturing, labeling, approval, selling, marketing and distribution of our product candidates are subject
to extensive regulation by the FDA and other regulatory authorities in the United States, as well as comparable regulatory bodies in other
countries. These regulatory agencies have the authority to delay approval of or refuse to approve our product candidates for a variety of
reasons, including, among others, a failure to meet safety and efficacy endpoints in our clinical trials or otherwise to the satisfaction of the
regulator, disapproval of our or our partners’ trial design, or disagreement with our interpretation of data from pre-clinical studies or clinical
trials. As a result, even if our product candidates achieve their endpoints in clinical trials, they still may not be approved by any of these
regulatory agencies. Moreover, the requirements to obtain product approvals vary widely from country to country, and the FDA’s approval
requirements, review procedures and timelines may not be the same as or even similar to the requirements or a comparable foreign
regulator. As a result, even if we obtain regulatory approval for a product candidate in one country, we may be required to undertake
additional clinical trials or studies, submit additional information, wait for longer review periods or make other efforts in order to obtain
regulatory approvals in other desirable geographic markets.
Although we have seen no systemic drug-related adverse events in our trials and studies to date, if we cannot adequately
demonstrate through the clinical trial process that a product candidate we are developing is safe and effective, regulatory approval of that
product candidate could be delayed or may never be achieved, which could impair our reputation, increase our costs and delay or prevent
us from generating revenue. Importantly, success in pre-clinical testing and early clinical studies does not ensure that later clinical trials will
generate adequate data to demonstrate the required level of efficacy and safety of an investigational drug. A number of companies in the
pharmaceutical and biotechnology industries, including many with greater resources and experience than we have, have suffered significant
setbacks in clinical trials, even after obtaining promising results in earlier studies. Further, even if a product candidate is approved, it may
be approved for fewer or more limited indications than requested or the approval may be subject to the performance of significant postmarketing studies. In addition, regulatory agencies may not approve the labeling claims that are necessary or desirable for the successful
commercialization of our product candidates. Any limitation, condition or denial of approval could have an adverse effect on our business,
reputation and results of operations.
Furthermore, because of the substantial competition we face, even if we are ultimately able to achieve regulatory approval for one
or more of our product candidates, delays in such regulatory approval could delay, limit or prevent our ability to successfully
commercialize our product candidates if competing products obtain approvals before ours and gain market traction that we are not able to
disrupt. Moreover, we may be forced to reevaluate our development strategies and plans in the face of setbacks or other delays that could
jeopardize the value of any regulatory approval that is obtained, which could include abandoning clinical trial efforts for a product
candidate that we no longer believe has promising value as a commercial product. If we are not able to obtain or maintain required
regulatory approvals for our product candidates or if we decide or are forced to abandon our efforts to obtain or maintain these approvals,
we would have expended significant costs on assets that may never generate any return. Such an outcome would have a material adverse
effect on our business, results of operations and financial condition, as well as on our continued viability as a company.
Our in-licensed intellectual property may not provide us with sufficient rights and may not prevent competitors from pursuing similar
technology.
In addition to our owned proprietary rights, we have also exclusively licensed certain patents that cover our ImmunoPulse®
clinical methods. These patents will expire between 2025 and 2027. These method patents protect the use of a product for a specified
method under certain defined parameters. This type of patent does not prevent a competitor from making and marketing a product that is
identical or similar to the protected product under parameters that are outside the scope of the patented method claims. Moreover, even if
competitors do not actively promote such a product for the indications protected by the method patent, physicians could prescribe the
products for these methods on an off-label basis. Although such off-label prescriptions may infringe or contribute to the infringement of
method-of-use patents, the practice is common and such infringement is difficult to detect, prevent or prosecute.
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We entered into a cross-license agreement in 2011 for certain electroporation technology with Inovio, which includes some of our
patents protecting our ImmunoPulse® clinical device (and some of which have recently expired or will expire in 2018). Under the terms of
the agreement, Inovio has granted us a non-exclusive, worldwide license under certain of its electroporation patents, and in exchange, we
have granted to Inovio an exclusive license to certain of our technology in a limited field of use. Although we do not currently rely on the
intellectual property we have licensed from Inovio, our product candidates could in the future utilize this intellectual property. This license
is non-exclusive and Inovio could use the technology to compete with us or could license the technology to others, including our
competitors. Additionally, the license we have granted to Inovio could enable it to develop products that compete against ours, directly or
indirectly, in the specific field of use subject to the license.
If we are not able to maintain our existing in-licenses or if we are not able to establish new in-licenses for any other third-party
rights we need, we could become subject to significant costs or royalty or other fees to establish alternative license arrangements, if such
licenses are available when needed, on acceptable terms or at all, or we could be forced to develop modifications to the affected product
candidates or technologies to avoid reliance on the third-party rights, if such modifications are possible. Any inability to secure and
maintain adequate rights to any third-party technologies necessary for the development of our product candidates could severely limit our
continued research and development activities, our efforts to obtain product approvals and, if such approvals are obtained, our ability to
commercialize the approved products, any of which would materially adversely impact our business and prospects.
We may become involved in litigation or other proceedings in our efforts to protect our patent and other intellectual property rights,
which could require significant time and costs and would be subject to unpredictable outcomes.
We may become aware of activities by third parties, including our competitors, that infringe our issued patents or other intellectual
property rights. If we choose to file a lawsuit against a potentially infringing third party to try to enforce our patents or other intellectual
property rights, the third party may seek a ruling that the patents are invalid and/or should not be enforced. Such a ruling could severely
limit our ability to protect our rights from use by third parties. The U.S. Supreme Court has recently revised certain tests regarding
assessing the validity of patents, which could result in the invalidation of issued patents and/or their claims based on the application of the
new patent validity standards. As a result, in the event of any patent infringement litigation or other proceedings involving our patents, our
patents could be subject to challenge and subsequent invalidation or significant narrowing of claim scope under the revised standards.
Moreover, even if the validity of our patents is upheld in a patent infringement lawsuit, a court could refuse to stop a third party’s activities
on the grounds that the activities do not infringe the specific claims of our patents. Further, even if we were successful in stopping the
infringing activity, patent infringement lawsuits are expensive and could consume significant time, management attention, capital and other
resources.
These risks of third parties’ infringement of our intellectual property rights may increase if we engage in discussions,
collaborations or other strategic arrangements with third parties. Also, new challenges could arise if and to the extent we pursue
engagements with third parties located outside the United States. These factors could increase the risks and costs associated with building
and protecting our intellectual property portfolio and could adversely affect our performance and our business prospects.
Third parties may claim that we infringe their proprietary rights, which could prevent us from pursuing our clinical and other studies
and other research and development activities.
The validity and infringement of patents or proprietary rights of third parties has been the subject of substantial litigation in the
biotechnology industry. In the course of our research and development activities, we could become subject to legal claims that we, our
activities or our product candidates or technologies infringe the rights of others. This type of patent infringement litigation is costly and
time-consuming and diverts the attention of management and technical personnel. In addition, if we or our product candidates or
technologies are found to infringe the rights of others, we could lose our ability to continue our development programs or could be forced to
pay monetary damages. Although the parties to patent and intellectual property disputes in the biotechnology industry have often settled
their disputes by establishing licenses or similar arrangements, the costs associated with these arrangements may be substantial and could
include ongoing royalties. Furthermore, any such licenses may not be available when needed, on commercially reasonable terms or at all.
These risks may be amplified due to our small size and limited experience and resources relative to many of our competitors. As a result,
any claims of infringement against us, adverse determination in a judicial or administrative proceeding or failure to obtain necessary
licenses could materially delay, hinder or restrict our development efforts or prevent us from continuing to pursue our operational and
strategic plans, which could have a material adverse effect on our business, prospects and results of operations.
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The biotechnology industry is highly competitive, and many of our competitors are significantly larger and more experienced than we
are.
The biotechnology industry is intensely competitive. This competitive environment stimulates an ongoing and extensive search for
technological innovation and necessitates effective and targeted marketing strategies to communicate the effectiveness, safety and value of
products to healthcare professionals in private practice and group practices and payors in managed care organizations, group purchasing
organizations, and Medicare and Medicaid services.
We face competition from a number of sources, including large pharmaceutical companies, biotechnology companies, academic
institutions, government agencies and private and public research institutions. We compete against all other developers of cancer
treatments, including other immunotherapy treatments as well as other types of treatments for the cancer indications on which we are
focused. In particular, a number of companies, some of which are large, well-established pharmaceutical companies, have recently
announced development strategies similar to our current focus on our PISCES/KEYNOTE-695 study, namely the combination of a DNAencoded interleukin-12, or IL-12, and a checkpoint inhibitor to improve response rates in patients who are refractory or who have relapsed
on anti-PD-1 therapies either alone or in combination with other therapies, and we view these companies as our most relevant current
competitors. These companies include, among others, Bristol Myers-Squibb, Iovance Therapeutics, Syndax, Dynavax Technologies and
Idera Pharmaceuticals. In addition, we also compete with other early-stage biotechnology companies for funding and support from
healthcare and other investors and potential collaboration relationships with larger pharmaceutical or other companies, as well as for
personnel with expertise in our industry. We are smaller, less experienced and less well-funded than many of our competitors, and we have
a shorter and less proven operating history and a less recognizable and established brand name than many of our competitors. In addition,
some of our competitors have commercially available products, which provide them with operating revenue and other competitive
advantages. Furthermore, recent trends in the biotechnology industry are for large drug companies to acquire smaller outfits and consolidate
into a smaller number of very large entities, which further concentrates financial, technical, and market strength and increases competitive
pressure in the industry.
Our competitors may obtain regulatory approval of their product candidates more rapidly than we can or may obtain more robust
patent protection or other intellectual property rights to protect their product candidates and technologies, which could limit or prevent us
from developing or commercializing our product candidates. If we are able to obtain regulatory approval of one or more of our product
candidates, we will face competition from approved products or products under development by larger companies that may address our
targeted indications. If we directly compete with these very large entities for the same markets and/or customers, their greater resources,
brand recognition, sales and marketing experience and financial strength could prevent us from capturing a share of these markets or
customers. Our competitors may also develop products that are more effective, more useful, better tolerated, subject to fewer or less severe
side effects, more widely prescribed, less costly or more widely accepted for other reasons than any of our products that obtain regulatory
approvals, and our competitors may also be more successful than us in manufacturing, distributing and otherwise marketing their products.
We expect our product candidates, if approved and commercialized, to compete on the basis of, among other things, product
efficacy and safety, time to market, price, coverage and reimbursement by third-party payors, extent of adverse side effects and
convenience of treatment procedures. We may not be able to effectively compete in any of these areas. Presently, we compete with other
biotechnology companies for funding and support on the basis of our technology platforms and the potential value of our product
candidates based on the factors described above.
If we are unable to compete effectively, our business, results of operations, financial condition, and prospects may be materially
adversely affected.
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We may incur liability if our promotions of product candidates are determined, or are perceived, to be inconsistent with
regulatory guidelines.
The FDA provides guidelines regarding appropriate product promotion and continuing medical and health education activities.
Even though we do not have any FDA approved products, these guidelines apply to our current activities with respect to disclosures,
presentations or other communications about our product candidates and technologies at healthcare conferences or in other forums.
Although we endeavor to follow these guidelines, the FDA or the Office of the Inspector General of the U.S. Department of Health and
Human Services could disagree, in which case we could be subject to significant liability, including civil and administrative remedies as
well as criminal sanctions. In addition, management’s attention could be diverted and our reputation could be damaged, any of which could
materially harm our business and prospects.
If we and our contract manufacturers fail to produce our systems and product candidates in the volumes and within the timelines we
require, or if they fail to comply with applicable regulations, we could face delays in the development and commercialization of our
equipment and product candidates.
Currently, we assemble certain components of our electroporation system, which is our proprietary delivery mechanism for our
ImmunoPulse IL-12® product candidate, and we utilize the services of contract manufacturers to manufacture the remaining components
of these systems and for the manufacture, testing and storage of all of our supply of our plasmid product candidate for clinical trials or
other studies. We do not own and have no plans to build our own clinical or commercial manufacturing capabilities, and we expect to
increase our reliance on third-party manufacturers if and when we commercialize any of our product candidates and systems.
The manufacture of our systems and product supplies requires significant expertise and capital investment, including the use of
advanced manufacturing techniques and process controls. Manufacturers often encounter difficulties in production, particularly in scaling
up for commercial production if regulatory approvals are obtained. These difficulties include, among others: problems with production
costs and yields; quality control issues, including stability of the equipment and product candidates and quality assurance testing; shortages
of qualified personnel; and compliance with strictly enforced federal, state and foreign regulations. If we or our manufacturers were to
encounter any of these difficulties or our manufacturers otherwise fail to comply with their contractual obligations to us, our ability to
provide our electroporation equipment to our partners and product candidates to patients enrolled in our clinical trials, or to commercially
launch a product if regulatory approvals are obtained, would be jeopardized. Any delay or interruption in the supply of clinical trial supplies
could delay the completion of our clinical trials, increase the costs associated with maintaining our clinical trial programs, and, depending
upon the period of delay, require us to commence new trials at significant additional expense or terminate the trials completely.
In addition, all manufacturers of our products must comply with current good manufacturing practices, which are enforced by the
FDA through its facilities inspection programs. These practices include requirements regarding, among other things, quality control, quality
assurance and the generation and maintenance of records and documentation. We have little or no control over our manufacturers’
compliance with these regulations and standards. Any failure by our manufacturers to comply with these requirements could result in fines
and civil penalties, suspension of production, suspension or delay in product approval, product seizure or recall or withdrawal of product
approval. Additionally, if the safety of any product candidate or approved product is compromised due to our or our manufacturers’ failure
to adhere to applicable regulatory requirements or for other reasons, we may not be able to obtain or maintain regulatory approval for or
successfully commercialize the products, and we may be held liable for any injuries sustained as a result of the failure. Any of these factors
could cause delays in clinical trials, regulatory submissions or approvals, entail significant costs or hinder our ability to effectively
commercialize our product candidates. Furthermore, assuming we are successful in commercializing one or more of our product
candidates, if our manufacturers fail to deliver the required commercial quantities on a timely basis, pursuant to provided specifications and
at commercially reasonable prices, we may be unable to meet demand for our products and we could lose potential revenue.
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We have never generated, and may never generate, revenue from our operations.
During the quarter ended April 30, 2018, we incurred a net loss of $10.1 million, and from inception through April 30, 2018, we
have incurred an aggregate net loss of $121.6 million. We will need additional funding to continue our operations and pursue our strategic
plans, including continued development of ImmunoPulse® IL-12. Although we have been and expect to continue to tightly manage our
operating expenses, we expect our cumulative operating expenses will continue to increase as we further our development activities and
pursue approval by the U.S. Food and Drug Administration, or FDA, for one or more of our product candidates.
Because of the numerous risks and uncertainties associated with our product development and commercialization efforts, many of
which are discussed in these risk factors, we are unable to predict the extent of our future losses or when or if we will generate meaningful
revenue or become profitable, and it is possible we will never achieve these goals. Our failure to develop our investments in our proprietary
technologies and product candidates into revenue-generating operations would have a material adverse effect on our business, results of
operations, financial condition, and prospects and could result in our inability to continue operations.
We will need to raise additional capital to continue operating our business, and additional funds may not be available when needed, on
acceptable terms or at all.
As of April 30, 2018, we had cash, cash equivalents and total investment securities of approximately $33.3 million. We currently
estimate our operating expenses and working capital requirements for our current fiscal year ending July 31, 2018 to be approximately
$24.0 million. As a result, we believe, based on our current cash levels, rate of cash consumption and expectations regarding future
expenses, that our cash resources are more than sufficient to meet our anticipated needs for the 12 months following the issuance of this
report. We will continue to assess our cash resources and anticipated needs on a quarterly basis.
However, we have sustained losses in all reporting periods since inception, with an inception-to date-loss of $121.6 million as of
April 30, 2018. Further, we have never generated any cash from our operations, we do not expect to generate such cash in the near term,
and we do not presently have any firm commitments for future capital. Consequently, we will need additional capital to continue operating
our business and fund our planned operations.
Historically, we have raised the majority of the funding for our business through offerings of our common stock and warrants to
purchase our common stock, including our October 2017 offerings, November 2017 warrant exercise inducement offering and February
2018 offering. Although we are exploring other ways of funding our operations that involve less dilution to our existing stockholders,
including, among others, technology licensing or other collaboration arrangements, debt financings or grants, we have not successfully
established or raised any funds through any of these types of arrangements, and we may need to continue to seek funding for our operations
through additional dilutive public or private equity financings.
If we issue equity or convertible debt securities to raise additional funds, our existing stockholders would experience further
dilution, and the new equity or debt securities may have rights, preferences and privileges senior to those of our existing stockholders. If we
incur debt, our fixed payment obligations, liabilities and leverage relative to our equity capitalization would increase, which could increase
the cost of future capital. Further, the terms of any debt securities we issue or borrowings we incur, if available, could impose significant
restrictions on our operations, such as limitations on our ability to incur additional debt or issue additional equity or other operating
restrictions that could adversely affect our ability to conduct our business, and any such debt could be secured by any or all of our assets
pledged as collateral. Additionally, we may incur substantial costs in pursuing future capital, including investment banking, legal and
accounting fees, printing and distribution expenses and other costs.
Moreover, equity or debt financings or any other source of capital may not be available to us when needed or at all, or, if available,
may not be available on commercially reasonable terms. Weak economic and capital market conditions generally or uncertain conditions in
our industry could increase the challenges we face in raising capital for our operations. In recent periods, the capital and financial markets
for early and development-stage biotechnology and life science company stocks have been volatile and uncertain. If we cannot raise the
funds that we need, we could be forced to delay or scale down some or all of our development activities or cease all operations, and our
stockholders could lose all of their investment in our Company.
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Our business and operations could suffer in the event of cyber-attacks or system failures.
Despite the implementation of security measures, our internal computer systems and those of our current and any future partners,
contractors and consultants are vulnerable to damage from cyber-attacks, computer viruses, unauthorized access, natural disasters,
terrorism, war and telecommunication and electrical failures. System failures, accidents or security breaches could cause material
disruptions to our commercialization activities, clinical and other development programs, financial and disclosure controls and other
reporting functions and the administrative aspects of our business, in addition to possibly requiring substantial expenditures of capital and
other resources to remedy. Further, any loss of clinical trial data from completed or future clinical trials as a result of such a disruption
could result in delays in our regulatory approval efforts and significantly increase our costs to recover or reproduce the lost data. Moreover,
to the extent any such disruption results in the loss of or damage to our data or applications or inappropriate disclosure of confidential or
proprietary information, we could incur significant liabilities. The occurrence of any of these circumstances could cause our operations and
our performance to suffer.
We may be unable to acquire or develop new product candidates or technologies, or we may never be able to commercialize any product
candidates or technologies we do successfully acquire or develop.
As part of our business strategy, we plan to expand our clinical pipeline and build our portfolio of product candidates through the
development, acquisition or licensing of assets or businesses, product candidates or approved products. The process of identifying,
planning, negotiating, implementing and integrating an acquisition or license of a new business, product candidate or approved product can
be lengthy and complex and can involve numerous difficulties, including difficulties related to:
● identifying new potential product candidates or promising technologies;
● competing with other companies for the acquisition or license, including many of our competitors with substantially greater
financial, marketing and sales resources;
● negotiating the terms of the acquisition or license, at which we have relatively little experience;
● accurately judging the value or worth of a potential acquisition or in-license candidate;
● paying for an acquisition or license, including the consideration to acquire or license a business, technology or asset (which could
include cash and/or issuance of equity or debt securities);
● acquisition and integration efforts could disrupt our business and divert the time and attention of management and other internal
personnel from existing operations;
● any integration failures could result in the loss or impairment of relationships with employees, consultants, suppliers and other
vendors and partners;
● exposure to unknown or contingent liabilities based on an acquired company’s operations or assets;
● acquisition and integration efforts and costs could reduce available liquidity and other resources to pursue other acquisitions or
strategic transactions;
● challenges establishing appropriate controls and procedures for any acquisition by us of a private company;
● failing to recoup our investment of time, capital and other resources into a proposed acquisition or license, as a result of failing to
complete the transaction or, for transactions that are completed, failing to realize the anticipated benefits of acquired or licensed
business or asset;
● challenges developing and commercializing any product candidates or technologies that we are successful in acquiring or
licensing, which is subject to all of the risks described throughout these risk factors regarding the development of our current
product candidates.
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As a result of these and other difficulties, any efforts to acquire or develop new product candidates, technologies or businesses
may not produce commercially successful products or otherwise result in meaningful revenue or profitability for our business. As a result,
the pursuit of these activities could have a material adverse effect on our business, results of operations, financial condition and prospects.
Any collaboration arrangements we may establish may not be successful, which could adversely affect our ability to develop and
commercialize our product candidates.
We may seek collaboration arrangements with pharmaceutical or biotechnology companies for the development or
commercialization of our current and any future product candidates. To the extent we pursue collaboration arrangements, we would face
significant risks in connection with establishing and maintaining the arrangements, including, among others:
●

we could be subject to intense competition in seeking appropriate collaborators;

●

collaboration arrangements are complex, costly and time-consuming to negotiate, document and implement, and they could require
our payment to the collaborator of cash or other consideration, including issuances of equity or debt securities, in order to establish
the relationship;

●

we may be unsuccessful in establishing and implementing any collaboration we desire to pursue, or the terms of the arrangement
may not be favorable to us;

●

collaborations often would require that we relinquish some or all of the control over the future success of the product candidate to
the third-party collaborator;

●

the success of any collaboration arrangements we may establish would depend heavily on the efforts and activities of our
collaborators, who would likely have significant discretion in determining the efforts and resources they would apply to these
collaborations;

●

disagreements between collaborators regarding clinical development and commercialization matters can be difficult to resolve and
can lead to delays in the development process or commercialization of the applicable product candidate and, in some cases,
termination of the arrangement; and

●

any termination of a collaboration arrangement that we are able to establish could adversely affect our performance, particularly to
the extent we become reliant upon the collaboration for revenue or important commercialization processes or efforts.

In addition, collaboration arrangements may also include our pursuit of combination trials to develop and commercialize our
product candidates as combination products, such as our PISCES/KEYNOTE-695 study with Merck’s KEYTRUDA®. To the extent we
continue to pursue this or any other similar collaborative arrangement, we will face certain additional risks and uncertainties in
development, as drug/device combination products are particularly complex, expensive and time-consuming to develop due to the number
of variables involved in the final product design, including ease of patient and doctor use, maintenance of clinical efficacy, reliability and
cost of manufacturing, regulatory approval requirements and standards and other important factors. Additionally, combination products
face continued risk and uncertainty post-development in connection with manufacturing and supply until a commercial supply chain is
validated and proven.
The occurrence of any of these risks with respect to any collaboration arrangements we pursue or establish could materially
adversely affect our performance, financial condition and reputation.
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We may not be successful in executing our sales and marketing strategy for the commercialization of any of our product candidates, in
which case we may not be able to generate significant, or any, revenue.
Our commercialization strategy may include the establishment of our own sales, marketing and distribution capabilities to market
products to our target markets. Developing these capabilities would require significant expenditures on personnel and infrastructure.
Moreover, we have no experience with these activities. While we currently expect that any approved products would be marketed to a
relatively small patient population, we might not be able to create an effective sales force to address even a niche market. In addition, some
of our product candidates could require, if approved, a large sales force to call on, educate and support physicians and patients. We could
decide in the future to pursue collaborations with one or more pharmaceutical companies to sell, market and distribute any approved
products, but we may not be able to establish any such arrangement when desired, on acceptable terms or at all. Further, any such
collaboration we do establish may not be effective in generating meaningful revenue to us.
We may be unsuccessful in implementing the commercialization strategies we have planned. Further, we have not proven our
ability to succeed in the biotechnology industry and are not certain that our commercialization strategies, even if implemented as we
envision, would lead to significant revenue. If we are unable to successfully implement our commercialization plans and drive adoption by
patients and physicians of any product candidates that obtain regulatory approval, then we will not generate meaningful, or any, revenue,
which would have a material adverse effect on our business, results of operations, financial condition and prospects.
If any product candidate that receives regulatory approval does not achieve broad market acceptance, our revenue potential may be
limited.
The commercial success of any product candidate that obtains marketing approval from the FDA or comparable foreign regulatory
authorities will depend on the acceptance of these products by physicians, patients, third-party payors and the medical community. The
degree of market acceptance of any product candidate that receives regulatory approval will depend on a number of factors, including:
●

our ability to provide acceptable evidence of safety and efficacy;

●

acceptance by physicians and patients of the product as a safe and effective treatment;

●

the prevalence and severity of adverse side effects;

●

limitations or warnings contained in a product’s FDA-approved or other regulator-approved labeling;

●

the clinical indications for which the product is approved;

●

the availability and perceived advantages of alternative treatments;

●

any negative publicity related to the product or any competing product;

●

the effectiveness of our or any current or future collaborators’ sales, marketing and distribution strategies;

●

pricing and cost effectiveness;

●

our ability to obtain adequate third-party payor coverage or reimbursement; and

●

the willingness of patients to pay out-of-pocket in the absence of adequate third-party payor coverage and reimbursement.

Failures with respect to any one of these factors could severely limit the commercial potential of any product candidate that
obtains regulatory approval, which could materially adversely affect our performance and prospects.
We may not be able to establish adequate coverage and reimbursement by third-party payors for any product candidate that achieves
regulatory approvals, which could severely limit our market potential, performance and prospects.
Cost containment has become a significant trend in the U.S. healthcare industry. Third-party payors have attempted to control
costs by limiting coverage and the amount of reimbursement for certain products and procedures. Increasingly, third-party payors are
requiring that companies provide them with predetermined discounts from list prices and are challenging the prices charged for medical
products and treatments. In addition, recent trends in U.S. politics suggest that the U.S. healthcare insurance framework may experience
significant changes in the near term. For all of these and other reasons, coverage and reimbursement at adequate or any levels may not be
available for any product candidate that achieves regulatory approval. If coverage and reimbursement is not available or is not available at
an adequate level for any approved product, the demand for or price of the product could be materially negatively affected, which could
severely limit our revenue potential and prospects.
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In addition, the regulations that govern marketing approvals, pricing, coverage and reimbursement for new therapeutic products
vary widely from country to country. Some countries require approval of the sale price of a product before it can be marketed. In many
countries, the pricing review period begins after marketing or product licensing approval is granted. In some foreign markets, prescription
pharmaceutical pricing remains subject to continuing government control even after initial approval is granted. As a result, even if we
obtain regulatory approval for a product candidate in a particular country, we could be subject to continuing pricing regulations that could
delay our commercial launch of the product or negatively impact the revenue potential for the product in that country.
Future growth, including growth in international operations, could strain our resources, and if we are unable to manage any growth we
may experience, we may not be able to successfully implement our business plans.
In late 2016, we established a subsidiary corporation in Australia in preparation for planned clinical trials in that country. In
addition, our business plan includes continued growth of our operations, including, among other things, growth in our workforce, expansion
of our clinical trial efforts within and outside of the United States, and expansion of our portfolio of product candidates. This growth could
place an additional strain on our management, administrative, operational and financial infrastructure, and will require that we incur
significant additional costs and hire and train additional personnel to support our expanding operations. Further, we must maintain and
continue to improve our operational, financial and management controls and reporting systems and procedures, which can be more
challenging during periods of expansion. As a result, our future success will depend in part on the ability of management to effectively
manage any of this growth we may experience. If we fail to successfully manage any growth we may experience, we may be unable to
execute on our business plan.
In connection with any geographic expansion we may pursue, international operations would involve substantial additional risks,
including, among others:
●

difficulties complying with the U.S. Foreign Corrupt Practices Act and other applicable anti-bribery laws;

●

difficulties maintaining compliance with the varied laws and regulations of multiple jurisdictions that may be applicable to our
business, many of which may be unfamiliar to us;

●

more complexity in our regulatory and accounting compliance;

●

differing or changing obligations regarding taxes, duties or other fees;

●

limited intellectual property protection in some jurisdictions;

●

risks associated with currency exchange and convertibility, including vulnerability to appreciation and depreciation of foreign
currencies against the U.S. dollar;

●

uncertainty related to developing legal and regulatory systems and standards for economic and business activities in some
jurisdictions;

●

trade restrictions or barriers, including tariffs or other charges and import-export regulations, which are subject to increased
uncertainty following the results of the 2016 U.S. presidential election and the trade policies of the current administration
regarding existing and proposed trade agreements and the ability to import goods into the United States;

●

changes in applicable laws or policies;

●

the impact of and response to natural disasters; and

●

potential for war, civil or political unrest and economic and financial instability.
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The occurrence of any of these risks could limit our ability to pursue international expansion, increase our costs or expose us to
fines or other legal sanctions, any of which could negatively impact our business, reputation and financial condition.
If we are unable to successfully recruit and retain qualified personnel, we may not be able to maintain or grow our business.
In order to successfully implement and manage our business plans, we depend on, among other things, successfully recruiting and
retaining qualified executives, managers, scientists and other employees with relevant experience in life sciences and the biotechnology
industry. Competition for qualified individuals is intense, particularly in our industry, due to the many larger and more established life
science and biotechnology companies that compete with us for talent. We also experience competition for the hiring of scientific and
clinical personnel from universities and research institutions. In addition, we heavily rely on consultants and advisors, including scientific,
clinical and regulatory advisors, to assist us in formulating our research and development and commercialization strategies. Our consultants
and advisors may be employed by others or may have commitments under consulting or advisory contracts with other entities that may
limit their availability to support us. If we are not able to retain existing personnel, consultants and/or advisors, and find, attract and retain
new qualified personnel, consultants and/or advisors on acceptable terms and in a timely manner to coincide with our needs, we may not be
able to successfully maintain or grow our operations and our business and prospects could suffer.
Additionally, although we have employment agreements with each of our executive officers, these agreements are terminable by
them at will. The loss of the services of any one or more members of our current senior management team could, among other things,
disrupt or divert our focus from pursuing our business plans while we seek to recruit other executives, impact the perceptions of our
existing and prospective employees, partners and investors regarding our business and prospects, cause us to incur substantial costs in
connection with managing transitions and recruiting suitable replacements and, if the departing personnel are crucial to any of our clinical
or other development programs, delay or prevent the development and commercialization of the affected product candidates. These risks
would be amplified if we are not able to recruit suitable replacements for any departing personnel on acceptable terms and in a timely
manner. The occurrence of any of these or other potential consequences could cause significant harm to our business.
Extensive industry regulation has had, and will continue to have, a significant impact on our business, especially our product
development, manufacturing and distribution capabilities.
Biotechnology companies are subject to extensive, complex, costly and evolving government regulation relating to the ability to
market and sell any therapeutic or medical device. In the United States, these regulations are principally administered and enforced by the
FDA and, to a lesser extent, by the U.S. Drug Enforcement Agency, or DEA, and comparable state government agencies, and outside the
United States, these regulations are typically administered by various regulatory agencies comparable to the FDA in foreign countries
where products or product candidates are researched, tested, manufactured and/or marketed.
The U.S. federal Food, Drug and Cosmetic Act, or FDCA, Controlled Substances Act and other federal statutes and regulations, as
well as similar state and foreign statutes and regulations, govern or influence, among other things, the research, development, testing,
manufacture, storage, record-keeping, approval, labeling, promotion, marketing, distribution, post-approval monitoring and reporting,
sampling, import and export of product candidates such as ours. Under these regulations, we and our contract manufacturers may become
subject to periodic inspection of our facilities, quality control and other procedures, and operations and/or the testing of our product
candidates by the FDA, DEA and other authorities during and after the approval process for a product candidate, to confirm compliance
with all applicable regulations, including current good manufacturing practices and other applicable requirements. Further, even if
regulatory approval of a product candidate is obtained, such approval would usually impose limitations on the indicated uses for which the
product may be marketed, which limitations could materially limit a product’s market and revenue potential. Additionally, we would be
subject to pervasive and continuing regulation by the FDA and/or comparable foreign regulators with respect to any approved product.
Moreover, we could be required to conduct potentially costly post-approval studies or surveillance programs to monitor the effect of any
approved products, and the FDA and comparable foreign regulators have the authority to stop or limit further marketing of a product or
impose more stringent labeling restrictions based on the results of these post-approval tests and programs or in the event of any unexpected
or serious health or safety concern regarding any approved product.
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Possible penalties or other consequences for failure to comply with these regulatory requirements include, among others,
observations, notices, citations and/or warning letters that could force us to modify our clinical programs or other activities; clinical holds
on our ongoing clinical programs; adverse publicity from the FDA or others; the FDA’s suspension of its review of pending applications;
fines; product recalls or seizures; total or partial suspension of production and/or distribution; labeling changes; withdrawal of previously
granted product approvals; enforcement actions; injunctions and civil or criminal prosecution. Any such sanctions, if imposed, could have a
material adverse effect on our business, operating results and financial condition. Any such sanctions, if imposed, could have a material
adverse effect on our business, operating results and financial condition.
Moreover, the regulations, policies and guidance of the FDA or other regulatory agencies could change and new or additional
statutes or regulations could be enacted. If changes or new laws are more stringent or impose additional or more challenging requirements,
our costs of compliance could increase, regulatory approval of our product candidates could be delayed or jeopardized, or post-approval
activities for any product candidates that obtain regulatory approval could be further restricted or regulated. If we are not able to achieve
and maintain regulatory compliance, we may not be permitted to market any of our product candidates, which would materially adversely
affect our prospects to generate revenue.
If we fail to comply with applicable healthcare laws and regulations, we could face substantial penalties and our business, operations,
prospects and financial condition could be adversely affected.
The healthcare industry is heavily regulated, constantly evolving and subject to significant change and fluctuation. The U.S.
federal and state healthcare laws and regulations that impact our business include, among others:
●

the laws and regulations administered and enforced by the FDA, including the FDCA, Controlled Substances Act and other federal
statutes and regulations, discussed above;

●

the federal Anti-Kickback Statute, which generally prohibits, among other things, soliciting, receiving or providing remuneration
to induce the referral of an individual for an item or service or the purchasing or ordering of an item or service for which payment
may be made under federal healthcare programs, such as the Medicare and Medicaid programs;

●

the federal false claims laws, which generally prohibit, among other things, knowingly presenting or causing to be presented claims
for payment from Medicare, Medicaid or other third-party payors that are false or fraudulent;

●

the federal Patient Protection and Affordable Care Act as amended by the Health Care and Education Reconciliation Act, referred
to collectively as the Affordable Care Act, which, in general and among other things, expands the government’s investigative and
enforcement authority, including requiring pharmaceutical companies to record and disclose to government agencies any transfers
of value to doctors and teaching hospitals, and increases the penalties for fraud and abuse, including amendments to the federal
False Claims Act and the Anti-Kickback Statute to make it easier to file lawsuits under these statutes;

●

the federal Health Insurance Portability and Accountability Act of 1986, or HIPAA, as amended by the federal Health Information
Technology for Economic and Clinical Health Act, or HITECH, which, in general and among other things, establish
comprehensive federal standards with respect to the privacy, security and transmission of individually identifiable health
information and impose requirements for the use of standardized electronic transactions with respect to transmission of such
information;

●

The federal Foreign Corrupt Practices Act, or FCPA, and other applicable anti-bribery laws; and
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●

state law equivalents of each of these federal laws, such as anti-kickback and false claims laws that may apply to items or services
reimbursed by any third-party payor, including commercial insurers, and state laws governing the privacy and security of health
information in certain circumstances, many of which differ from each other in significant ways and may not be preempted by
applicable federal laws, thus complicating compliance efforts.

Additionally, the healthcare compliance environment is continuously changing, with proposed revisions to or replacement of the
Affordable Care Act at the federal level and with some states mandating implementation of compliance programs, compliance with industry
ethics codes, spending limits and reporting to state governments of gifts, compensation and other remuneration to physicians. This shifting
regulatory environment, as well as our obligation to comply with different reporting and other compliance requirements, in multiple
jurisdictions, including foreign laws and regulations comparable to the U.S. laws and regulations described above, to the extent we continue
to pursue operations in foreign countries, such as our clinical activities in Australia, or if we seek to sell any product that obtains regulatory
approval in a foreign country, increases the possibility that we may violate one or more of these laws. In addition, these conditions may
also adversely affect our ability to obtain regulatory approval for any of our product candidates, the availability of capital, our ability to
generate meaningful or any revenue and, if any of our product candidates achieve regulatory approval, our ability to establish a price we
believe is fair for the approved product. Further, even though we do not and will not control referrals of healthcare services or bill directly
to third-party payors, certain federal and state healthcare laws and regulations pertaining to fraud and abuse and patients’ rights may be
applicable to our business, if any of our product candidates obtain regulatory approval and become commercially available.
All of these laws impose penalties for non-compliance, some of which may be severe. If we or our operations are found to be in
violation of any of these laws or any other governmental regulations that apply to us, we may be subject to fines or other monetary damages
or orders forcing us to curtail or restructure our operations. Any such penalties could adversely affect our ability to operate our business
and pursue our strategic plans. Additionally, any action against us for violation of these laws, even if we successfully defend against it,
could cause us to incur significant legal expenses and divert management’s attention from the operation of our business. Moreover,
achieving and sustaining compliance with the various U.S. federal and state and foreign laws and regulations that apply to our business
could prove costly. The occurrence of any of these risks could cause our performance and financial condition to materially suffer.
We face potential product liability exposure, and if successful claims are brought against us, we could incur substantial liability.
The clinical use of our product candidates and, if any of our product candidates achieves regulatory approval, any future
commercial use of the approved products, exposes us to the risk of product liability claims. Any side effects, manufacturing defects,
misuse, or abuse associated with our product candidates or any approved products could result in injury to a patient or even death. In
addition, a liability claim could be brought against us even if our product candidates or any approved products merely appear to have
caused an injury. These product liability claims could be brought against us by consumers, healthcare providers, pharmaceutical companies
or others that come into contact with our product candidates or any approved products.
Regardless of merit or potential outcome, product liability claims against us could result in, among other effects, the inability to
continue clinical testing of our product candidates or, for any approved products, commercialization of the products, impairment of our
business reputation, withdrawal of clinical trial participants and distraction of management’s attention from our primary business activities.
In addition, if we cannot successfully defend against product liability claims, we could incur substantial liabilities, including liabilities that
may be beyond the scope or limits of any applicable insurance policies we may have in place. Any of these outcomes could severely harm
our business, financial condition and prospects.
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Our business depends in large part on our ability to protect our proprietary rights and technologies, and we may be unsuccessful in
these efforts.
We believe our success and ability to compete depends in large part on obtaining and maintaining patent, trademark and trade
secret protection of our product candidates and their respective components and underlying technologies, including devices, formulations,
manufacturing methods and methods of treatment, as well as successfully defending our intellectual property rights against third-party
challenges. Our ability to stop third parties from making, using or selling products that infringe on our intellectual property rights depends
on the extent to which we have secured and properly safeguarded these rights under valid and enforceable patents or trade secrets. Although
we have previously obtained patent protection for our ImmunoPulse® clinical device, our primary U.S. patent providing such protection
expired in September 2017 and our international patent providing such protection will expire in 2018. As a result, we have limited ability to
enforce these rights against third parties to prevent them from making or selling competing products that rely upon the protected
technology, which could significantly harm our competitive position and prospects. To the extent our existing patents or pending or
planned patent applications expire before we are able to commercialize product depending on the technology or do not otherwise provide
sufficient protection, we could be subject to substantially increased competition and our business and ability to commercialize or license
our technology or product candidates could be materially adversely affected.
Even if we secure patents that cover our proprietary technology, our efforts to protect our intellectual property rights with patents
may prove inadequate. For instance, the breadth of claims in a patent application is often restricted during patent prosecution, resulting in
granted claims with a more limited scope than the claims in the original application. Additionally, pending or future patent applications
may not result in issued patents. Laws and regulations for the prosecution of patents are continuously evolving, and the U.S. Supreme Court
has recently revised certain tests regarding granting patents that could make it more difficult to obtain issued patents. Also, any patents that
are granted could be subject to post-grant proceedings that could limit their scope or enforceability, and claims that are amended during
post-grant proceedings may not be broad enough to provide meaningful protection. Moreover, any patents that are issued to us or any future
collaborators may be circumvented or invalidated by third-party efforts, may expire before or shortly after obtaining necessary regulatory
approvals, or may not provide sufficient proprietary protection or competitive advantage for other reasons. Further, obtaining and
maintaining patent protection depends on compliance with various procedural, document submission, fee payment, and other requirements
imposed by government patent agencies, and our patent protection could be reduced or eliminated for non-compliance with these
requirements. These risks may be amplified in some foreign jurisdictions, where patent protection may not be as strong or as effective as it
is in the United States.
Our reliance on unpatented proprietary rights, including trade secrets and know-how, may also pose significant risks. For instance,
it can be difficult to protect these rights and they may lose their value if they are independently developed by a third party or if their secrecy
is lost. Although we have taken measures to protect these rights, including establishing confidentiality agreements with employees,
consultants and other third parties, these measures may not sufficiently safeguard our unpatented proprietary rights and may not provide
adequate remedies in the event of unauthorized use or disclosure of the confidential information. For instance, enforcing a claim that a
party illegally disclosed or misappropriated a trade secret can be difficult, expensive and time-consuming and the outcome would be
unpredictable.
If we are unable to secure patent protection for our patentable technologies, if any of our issued patents are limited or found to be
invalid or unenforceable, or if we are otherwise unable to adequately protect our patented or unpatented proprietary rights, our business and
prospects could be materially negatively affected.
If we fail to maintain an effective system of internal controls, we may not be able to accurately report our financial results and
stockholders and the investment community could lose confidence in our financial reporting, which could harm our business.
Our management is responsible for establishing and maintaining adequate internal control over financial reporting. Although
management has determined that our internal control over financial reporting was effective as of April 30, 2018, our controls over financial
processes and reporting may not continue to be effective, or we may identify significant deficiencies or material weaknesses in our internal
controls in the future. Any failure to maintain effective internal control over financial reporting, including failures to implement new or
improved controls as needed in a timely and effective manner or remediate any significant deficiency or material weakness that is identified
in the future, could cause noncompliance with our public reporting obligations, an inability to produce reliable financial reports or material
misstatements in our financial statements or other public disclosures. If any of these circumstances were to occur, investors could lose
confidence in our financial and other reported information, our reputation could otherwise be harmed, the investment of our stockholders in
our company could be negatively affected and the costs to us of raising additional capital could materially increase, any of which could
harm our business and prospects.
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Maintaining compliance with our reporting and other obligations as a public company could strain our resources and distract
management.
As a public company, we experience significant demands that are not applicable to private companies. For example, the SarbanesOxley Act of 2002 and related and other rules implemented by the SEC and the Nasdaq Stock Market LLC, which maintains the securities
exchange on which our common stock is listed for trading, impose a number of requirements on public companies, including with respect to
corporate governance practices, periodic reporting and other disclosure requirements and financial and disclosure controls and procedures.
Further, the SEC and other regulators have continued to adopt new rules and make changes to existing regulations that require our
compliance, such as the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 and the corporate governance and executive
compensation-related disclosure requirements of this legislation.
Maintaining compliance with the rules and regulations applicable to public companies involves significant legal, accounting and
financial costs. Additionally, if we grow as anticipated, we may need to hire additional personnel and implement new and more
sophisticated financial and accounting systems and procedures to continue to meet our public company obligations. Our management and
other personnel devote substantial attention to maintaining our compliance with these obligations, which diverts attention from other
aspects of our business. Any failure to comply with these public company requirements could have a material adverse effect on our
business and prospects and could materially harm our stockholders’ investment in our Company.
We may not be able to realize value from, or otherwise preserve and utilize, our net operating loss carryforwards and certain other tax
attributes.
If a corporation undergoes an “ownership change” within the meaning of Section 382 of the Internal Revenue Code of 1986, as
amended, the corporation’s net operating loss carryforwards and certain other tax attributes arising prior to the ownership change are
subject to limitations on use after the ownership change. In general, an ownership change occurs if there is a cumulative change in the
corporation’s equity ownership by certain stockholders that exceeds 50% over a rolling three-year period. Similar rules may apply under
state tax laws. If we experience such an ownership change, our net operating loss carryforwards generated prior to the ownership change
would be subject to annual limitations that could reduce, eliminate or defer the utilization of these losses.
Moreover, the recognition and measurement of net operating loss carryforwards may include estimates and judgments by
management, and the Internal Revenue Service could, upon audit or other investigation, disagree with the amount of net operating loss
carryforwards or the determination of whether an ownership change has occurred. Additionally, future legislative changes could negatively
impact the ability to use any tax benefits associated with net operating loss carryforwards. Any inability to use net operating loss
carryforwards to reduce our U.S. federal or state income tax liability could materially harm our financial condition and results of operations.
Risks Related to Our Common Stock
The price and trading volume of our common stock may be subject to extreme volatility, and stockholders could lose all or part of their
investment in our company.
The trading volume and market price of our common stock has experienced, and is likely to continue to experience, significant
volatility. This volatility could negatively impact our ability to raise additional capital or utilize equity as consideration in any acquisition
transactions we may seek to pursue, and could make it more difficult for existing stockholders to sell their shares of our common stock at a
price they consider acceptable or at all. This volatility is caused by a variety of factors, including, among the other risks described in these
risk factors:
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●

adverse research and development or clinical trial results;

●

our liquidity and ability to obtain additional capital, including the market’s reaction to any capital-raising transaction we may
pursue;

●

declining working capital to fund operations, or other signs of financial uncertainty;

●

any negative announcement by the FDA or comparable regulatory bodies outside the United States, including that it has denied
any request to approve any of our product candidates for commercialization;

●

conducting open-ended clinical trials, which could lead to results (either positive or negative) being available to the public prior to
a formal announcement;

●

market assessments of any strategic transaction or collaboration arrangement we may pursue;

●

potential negative market reaction to the terms or volume of any issuance of shares of our common stock or other securities to new
investors pursuant to strategic or capital-raising transactions or to employees, directors or other service providers;

●

sales of substantial amounts of our common stock, or the perception that substantial amounts of our common stock may be sold, by
stockholders in the public market;

●

issuance of new or updated research or reports by securities analysts or changed recommendations for our common stock;

●

significant advances made by competitors that adversely affect our competitive position;

●

the loss of key personnel and the inability to attract and retain additional highly-skilled personnel; and

●

general market and economic conditions, including factors not directly related to our operating performance or the operating
performance of our competitors, such as increased uncertainty in the U.S. healthcare regulatory environment following the results
of the 2016 U.S. presidential election.

In addition, the stock market in general, and the market for stock of companies in the life sciences and biotechnology industries in
particular, has experienced extreme price and volume fluctuations that have often been unrelated or disproportionate to the operating
performance of specific companies. In addition, in the past, following periods of volatility in the overall market and the market price of a
particular company’s securities, securities class action litigation has often been instituted against the company. This type of litigation, if
instituted against us, could result in substantial costs and a diversion of our management’s attention and resources.
If our common stock is delisted from the Nasdaq Capital Market or we are found to be noncompliant with Nasdaq rules, the market
price and liquidity of our common stock could be materially negatively impacted.
The listing of our common stock on the Nasdaq Capital Market, or Nasdaq, is contingent upon our compliance with all of
Nasdaq’s continued listing requirements. If we are found to be noncompliant with these requirements, our common stock could be subject
to delisting from Nasdaq. In such event, the market price of our common stock could be negatively impacted, the liquidity of our common
stock could be reduced and our ability to complete equity financings in the future may be limited or prevented.
50

If we issue additional equity securities in the future, our existing stockholders would be diluted.
Our articles of incorporation authorize the issuance of up to 160,000,000 shares of our common stock. In addition to capitalraising activities, on which we have historically relied for cash to fund our operations, including with our recent October 2017 offerings,
November 2017 warrant exercise inducement offering and February 2018 offering, other possible business and financial uses for our
authorized common stock include, among others, stock splits, acquiring other businesses or assets in exchange for shares of our common
stock, issuing shares of our common stock to collaborators in connection with strategic alliances, issuing common stock to vendors for
services performed, attracting and retaining employees with equity compensation or other transactions and corporate purposes that our
Board of Directors deems to be in the best interest of our Company. Additionally, issuances of common stock could be used for antitakeover purposes or to delay or prevent changes in control or management of our Company. Any future issuances of our common stock
may be consummated on terms that are not favorable, may not enhance stockholder value and may adversely affect the trading price of our
common stock. Further, any such issuance will reduce the book value per share of our common stock and reduce the proportionate
ownership and voting power of our existing stockholders.
If outstanding options or warrants to purchase shares of our common stock are exercised or outstanding restricted stock units vest and
settle, our existing stockholders would be diluted.
As of April 30, 2018, we had outstanding (i) options to purchase 8.5 million shares of our common stock, (ii) warrants to purchase
9.0 million shares of our common stock and (iii) 1. million restricted stock units. In addition, as of April 30, 2018, there were 1.6 million
shares reserved for future issuance under our stock incentive and stock purchase plans. The exercise of options and warrants, the vesting
and settlement of restricted stock units or the issuance of additional equity awards under our stock incentive and stock purchase plans could
have an adverse effect on the market for our common stock, including the price that any stockholder could obtain for its shares. Further, our
existing stockholders could experience significant dilution in the net tangible book value of their investment upon the issuance of
additional shares of our common stock through the exercise of derivative securities that are currently outstanding or that we may issue in
the future.
Sales of common stock by our stockholders, or the perception that such sales may occur, could depress the market price of our common
stock.
The market price of our common stock could decline as a result of sales by, or the perceived possibility of sales by, our existing
stockholders. Since March 2011, we have completed a number of offerings of our common stock and warrants. Future sales of common
stock by significant stockholders, including by those who acquired their shares in our prior equity offerings, or the perception that such
sales may occur, could depress the price of our common stock.
51

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.
On October 2, 2017, we entered into an agreement with a third-party firm to provide certain business and advisory consulting
services for us. Pursuant to the terms of the agreement, as amended, we are required to issue, over time and subject to continued service for
us, restricted shares of our common stock as partial compensation for these consulting services. Such shares were offered and sold without
registration under the Securities Act of 1933, as amended, or the Securities Act, pursuant to the exemption provided in Section 4(a)(2)
under the Securities Act as a transaction not involving a public offering as well as similar exemptions under applicable state laws, in
reliance on the following facts: no general solicitation was used in the offer or sale of such shares; the recipient of such shares represented
that it was acquiring the shares for investment for its own account and not with a view to or for resale in connection with any distribution
thereof within the meaning of the Securities Act; the recipient of such shares had adequate access to information about us; the recipient of
such shares represented that it had a preexisting business or personal relationship with us or had the capacity to protect its own interests in
connection with acquiring such shares; and such shares were issued as restricted securities with restricted legends referring to the Securities
Act. As of April 30, 2018, we have issued a total 745,000 shares of our common stock to the third-party firm at an average market price of
$1.82 per share for services rendered. As of April 30, 2018, we also issued 53,570 shares of our common stock at an average market price
of $1.83 per share to certain other vendors.
ITEM 3. DEFAULTS UPON SENIOR SECURITIES.
None.
ITEM 4. MINE SAFETY DISCLOSURES.
None.
ITEM 5. OTHER INFORMATION.
None.
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ITEM 6. EXHIBITS.
The following exhibits are being filed or furnished with or incorporated by reference in this report:
Exhibit
Number
Description of Exhibit
3.1 Articles of Incorporation of OncoSec Medical Incorporated, as amended (incorporated by reference to Exhibit 3.1 to our Annual
Report on Form 10-K, filed on October 25, 2017)
3.2 Amended and Restated Bylaws (incorporated by reference to Exhibit 3.6 to our Current Report on Form 8-K, filed on March 6,
2012)
4.1 Form of Common Stock Purchase Warrant (incorporated by reference to Exhibit 4.1 of our Current Report on Form 8-K, filed
on October 24, 2017)
4.2 Form of Common Stock Purchase Warrant (incorporated by reference to Exhibit 4.2 of our Current Report on Form 8-K, filed
on October 26, 2017)
4.3 Form of Common Stock Purchase Warrant (incorporated by reference to Exhibit 4.1 of our Current Report on Form 8-K, filed
on November 13, 2017)
4.4 Form of Common Stock Purchase Warrant (incorporated by reference to Exhibit 4.2 of our Current Report on Form 8-K, filed
on November 13, 2017)
10.1 Assignment of Lease, dated March 9, 2018, by and between OncoSec Medical Incorporated and Vividion Therapeutics, Inc.
(incorporated by reference to Exhibit 10.1 of our Current Report on Form 8-K, filed on March 22, 2018)
10. 2 OncoSec Medical Incorporated 2011 Stock Incentive Plan, as amended (incorporated by reference to Exhibit 4.1 of our
Registration Statement on Form S-8, filed on April 6, 2018)
10.3* Sublease, dated March 9, 2018, by and between OncoSec Medical Incorporated and Vividion Therapeutics, Inc.
10.4* Confidential Separation Agreement, dated May 2, 2018, by and between OncoSec Medical Incorporated and Punit S. Dhillon
10.5*+ Clinical Trial Collaboration and Supply Agreement between OncoSec Medical Incorporated and Merck dated May 8, 2018
31.1* Certification of Principal Executive Officer pursuant to Rules 13a-14 and 15d-14 promulgated under the Securities Exchange
Act of 1934
31.2* Certification of Principal Financial Officer pursuant to Rules 13a-14 and 15d-14 promulgated under the Securities Exchange
Act of 1934
32.1** Certification of President and Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002
32.2** Certification of Principal Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002
101* Condensed consolidated financial statements included in the Quarterly Report on Form 10-Q of OncoSec Medical Incorporated
for the nine-months ended April 30, 2018 and 2017, formatted in XBRL, consisting of the following: (i) Condensed
Consolidated Balance Sheets; (ii) Condensed Consolidated Statements of Operations; (iii) Condensed Consolidated Statements
of Comprehensive Loss; (iv) Condensed Consolidated Statements of Cash Flows; and (v) Notes to Condensed Consolidated
Financial Statements
* Filed herewith.
** Furnished herewith.
+ Confidential treatment has been requested with respect to omitted portions of this exhibit.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.
ONCOSEC MEDICAL INCORPORATED
By: /s/ Daniel J. O’Connor
Daniel J. O’Connor
(Principal Executive Officer)
Dated: June 13, 2018
By: /s/ Richard B. Slansky
Richard B. Slansky
(Principal Financial Officer)
Dated: June 13, 2018
54

GA SUBLEASE
SUBLEASE
1.

PARTIES.
This Sublease, dated as of March 9, 2018 (this “Sublease”) is made between Vividion Therapeutics, Inc., a Delaware corporation
(“Sublessor”), and ONCOSEC MEDICAL INCORPORATED, a Nevada corporation (“Sublessee”).

2.

MASTER LEASE.
Sublessor is the lessee under that certain Lease Agreement dated February 22, 2017 (the “Master Lease”) attached as Exhibit ‘C’,
wherein ARE-3535/3565 GENERAL ATOMICS COURT, LLC (“Lessor”) leased to Sublessor certain premises containing
approximately 12,442 rentable square feet (the “Premises”), depicted on Exhibit ‘A-1’ hereto, in a building located in the City of
San Diego, San Diego County, State of California, described as: 3565 General Atomics Court, San Diego, California, 92121 (the
“Building”). All capitalized terms not otherwise defined herein shall have the respective meanings ascribed thereto pursuant to the
Master Lease.

3.

PREMISES.
(A) Sublessor hereby subleases the entire Premises to Sublessee, commencing upon the Commencement Date (as defined below),
on the terms and conditions set forth in this Sublease. Sublessee’s rights hereunder shall include shared use of the Common
Areas (as defined in, and subject to the terms of, the Master Lease). Subject to the terms of Article 41 of the Master Lease and
the consent of Lessor, Sublessee’s employees will have the right to use and access the Amenities located in The Alexandria.
(B) Sublessor shall have the right, following the Commencement Date, to temporarily occupy a portion of the Premises for its
exclusive use as shown in Exhibit ‘A-2’ (“Temporary Premises”), and shall have the right to shared use of the remainder of the
Premises from the Commencement Date until completion of certain Sublessor’s improvements (the “Phase 2 Work”) in its
relocation space at the NR Premises (as defined below), which Sublessor shall exercise good faith efforts to complete not later
than one hundred eighty (180) days following the Commencement Date (“Temporary Occupancy Period”). Sublessee and
Sublessor shall use commercially reasonable efforts to respect each other’s privacy and work cooperatively during the
Temporary Occupancy Period. Prior to the end of the Temporary Occupancy Period, Sublessor will remove its hazardous
materials from the Temporary Premises and shall provide a report from an environmental health & safety company confirming
that the Temporary Premises are free of any residual Hazardous Materials resulting from Sublessor’s use and occupancy of the
Temporary Premises.
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(C) Sublessee has executed a separate confidentiality and non-disclosure agreement contemporaneously with the Commencement
Date.
4.

BUILDING CONDITION; ALTERATIONS.
Sublessor hereby assures Sublessee that all mechanical, electrical, HVAC and plumbing systems will be in good working order and
condition as of the Commencement Date, failing which Sublessor shall be responsible for rectifying the same at Sublessor’s cost.
Sublessee will have use of all existing infrastructure, including HVAC, water, gas, power, emergency generators and other
equipment unique to the Building which has been designed to support the Premises to the extent provided by the Master Lease and
subject to the terms and conditions thereof.
Sublessee, at Sublessee’s sole expense subject to the prior consent of Sublessor and Lessor, shall have the right to perform
alterations in accordance to the terms of Section 12 of the Master Lease, excluding with respect to the Temporary Premises until
expiration of the Temporary Occupancy Period. No such Alterations shall be permitted to interfere with Sublessor’s occupancy of
the Temporary Space during the Temporary Occupancy Period. So long as Sublessor approves the Alterations, Sublessor shall use
reasonable efforts to assist Sublessee in obtaining Lessor’s approval for the Tenant Improvements, at no cost to Sublessor, but
Sublessor will have no liability and this Sublease will not be affected in the event Lessor refuses to consent to any or all of
Sublessee’s proposed Alterations. At the expiration of the Term, Sublessee may (to the extent permitted by the Master Lease) and
shall (if required by Lessor or Sublessor) remove from the Premises all Removeable Alterations and Tenant’s Property and shall
repair any damage and perform any restoration work caused by such removal and shall otherwise comply with the Master Lease
requirements for restoration of the Premises.

5.

TERM.
(A) This Sublease is a component transaction of a larger transaction between the parties that includes an assignment by Sublessee to
Sublessor of a lease of space in a different building at 5820 Nancy Ridge Drive in San Diego, California (the “NR Premises”),
pursuant to that certain Assignment of Lease of even date herewith (the “NR Lease Assignment”) and the sublease by
Sublessor of the NR Premises back to Sublessee pursuant to the terms of a sublease (the “NR Sublease”) entered into between
Sublessor and Sublessee contemporaneously herewith. The Expiration Date of the NR Sublease and contemporaneous
Commencement Date pursuant to this Sublease shall be the date of the “Space Swap.”
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(B) This Sublease is being herewith executed by each of Sublessor and Sublessee and delivered into escrow pursuant to an escrow
arrangement established pursuant to and described in paragraph 7 of the NR Lease Assignment (the “Escrow”). The term of this
Sublease (the “Term”) shall commence, if at all, upon the release of the same, together with the other transaction documents
held in Escrow, from said Escrow pursuant to the terms and conditions thereof (the “Commencement Date”) and shall expire on
September 29, 2020 (“Expiration Date”), which is the day prior to the expiration date of the Master Lease.
6.

RENT AND ADDITIONAL RENT.
(A) Sublessee shall pay to Sublessor, without deduction, setoff, notice or demand, at Sublessor’s address for payments as set forth
below, the sum of $49,768.00 per month (based upon $4.00 per rentable square foot of the Premises) (“Base Rent”) on the first
day of each month of the Term. Sublessee shall pay to Sublessor concurrently with the occurrence of the Commencement Date
the sum of $80,214.00 as prepayment of the first month of Base Rent and estimated Operating Expenses, Amenities Fees and
property management fees due hereunder, which shall be applied to sums due by Sublessee to Sublessor hereunder for the
period from the Commencement Date until the last day of the month during which the Commencement Date occurs. Sublessee
shall pay any balance owing with respect to first full month following the Commencement Date, remaining owing after the
application of the Rent prepayment referred to above, on the first day of such month. Any overpayment of Rent shall be
credited to sums hereinafter due from Sublessee to Sublessor. Base Rent shall escalate as provided in the Master Lease.
(B) Commencing as of the Commencement Date and continuing thereafter throughout the Term of this Sublease, Sublessee shall
pay as “Operating Expenses” its Pro Rata Share of all Operating Expenses (which includes utilities used within the Premises),
Amenities Fees and Taxes, as defined in Master Lease. Sublessee’s Pro Rata Share is hereby agreed to be 32.83% subject to
adjustment in the event of a remeasurement of the Building or Premises pursuant to the Master Lease (“Pro Rata Share”).
Sublessee shall pay Operating Expenses based on estimates provided by Sublessor (which shall be based upon the estimates
provided by Lessor under the Master Lease), at the same time and in the same manner as the payment of Base Rent. Upon
Sublessor’s receipt of an Annual Statement (as defined in the Master Lease), Sublessee will be credited with its Pro Rata Share
of any overpayment shown in such Annual Statement, or will pay, within fifteen (15) days after demand, its Pro Rata Share of
any underpayment as shown in such Annual Statement. Incorporated into Operating Expenses is a property management fee
imposed by Lessor under the Master Lease in an amount equal to three percent (3%) of the Base Rent. All sums payable by
Sublessee hereunder, including, without limitation Operating Expenses (which includes the property management fee), may be
referred to as “Additional Rent” and all Additional Rent, together with Base Rent may be referred to herein as “Rent.”
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(C) Utilities and Janitorial. Sublessee will be responsible for all janitorial services and utility costs for the Premises commencing on
the Commencement Date. Because there is not a separate electric meter in place for Premises, Sublessor may pass through a
charge for Sublessee’s utilities based on Sublessee Pro Rata Share of the utility bills for the Building which is already included
in the estimated Operating Expenses.
(D) Abated Rent. Sublessee will not be entitled to the benefit of any rent abatement or reduction provided to Sublessor under the
Master Lease. However, Sublessee shall receive abatement of its obligation to pay fifty percent (50%) of the monthly Base
Rent, Operating Expenses and property management fees due hereunder during the second (2 nd) through sixth (6th) full months
of the Term of this Sublease (for instance, if Commencement Date is April 1, 2018 then 50% of Base Rent and Operating
Expenses shall be abated for the months of May-September 2018). Sublessee shall be responsible for of all other Rent payable
hereunder and for janitorial costs for the Sublease Premises during such Rent abatement period. In the event Sublessee defaults
under this Sublease after the expiration of any applicable notice and cure period, Sublessor will be entitled to reimbursement of
all Rent abated pursuant to this paragraph.
7.

USE.
The Sublease Premises may be used for research and development laboratory, related office and other related uses permitted by
Applicable Laws, including zoning ordinances, but not in any event in contravention of the limitations and qualifications set forth in
the Master Lease. Sublessee covenants that it will occupy the Premises in accordance with the terms of the Master Lease as
incorporated herein, and all requirements of applicable law, code or ordinance, and will not suffer to be done or omit to do any act
which may result in a violation of or a default under any of the terms and conditions of the Master Lease or any law, code or
ordinance, or render Sublessor liable for any damage, charge or expense thereunder. Sublessee shall not commit or allow to be
committed any waste upon the Premises, or any public or private nuisance or act which is unlawful.

8.

SURRENDER UPON EXPIRATION DATE.
Sublessee shall surrender the Premises to Sublandlord at the expiration or earlier termination of the term of this Sublease and shall
be responsible for all costs related to surrendering the Premises on the terms of the Master Lease, as if the term of the Master Lease
had expired and the Premises was being surrendered to the Lessor pursuant thereto, including without limitation as respects the
Surrender Plan set forth therein.
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9.

LANDLORD SOLELY RESPONSIBLE.
Sublessee agrees that Sublessor shall not be required to perform any of the covenants, agreements and/or obligations of Lessor
under the Master Lease and, insofar as any of the covenants, agreements and obligations of Sublessor hereunder are required to be
performed under the Master Lease by Lessor thereunder, Sublessee acknowledges and agrees that Sublessee will look solely to
Lessor for such performance. Sublessor shall not be responsible for any failure or interruption, for any reason whatsoever, of the
services, utilities or facilities that may be appurtenant or supplied to the Premises by Lessor or otherwise and no such failure will in
any way excuse Sublessee’s performance under this Sublease or entitle Sublessee to any abatement of rent or other charge.
Sublessee shall pay to Sublessor as Rent hereunder any and all sums which Sublessor may be required to pay Lessor arising out of a
request by Sublessee for additional building services or for any charges Sublessor incurs for repairs or maintenance of the Premises
required due to Sublessee’s use or misuse of the Premises and which are not required to be performed by the Lessor under the
Master Lease, and which Lessor bills to Sublessor.

10.

ACCESS.
Subject to the Master Lease, casualty and Force Majeure events, Sublessee shall have 24/7 access to and use of the Premises.

11.

GENERATOR.
Sublessee shall, subject to and in accordance with the Master Lease, have access to any backup generator serving the Building and
will pay all costs associated with such generator, including without limitation all repair and maintenance costs, which amounts will
be payable as Additional Rent (and are included in the estimated Operating Expenses since Lessor performs such work). Neither
Sublessor nor Lessor will have any liability on account of any failure of the generator to function, regardless of the cause of such
failure, and Sublessee hereby waives any and all Claims resulting from any failure to function or malfunction of the generator.

12.

TRANSFERS.
Sublessee shall not assign, mortgage, encumber or otherwise transfer this Sublease or sublet the whole or any part of the Premises
without the prior written consent of Lessor and Sublessor. Sublessor shall not unreasonably withhold consent to a proposed
sublease by Sublessee of the entirety of the Premises. No assignment, subletting or other transfer shall relieve Sublessee of any
liability under this Sublease. Consent to any such assignment, subletting or transfer shall not operate as a waiver of the necessity for
consent to any subsequent assignment, subletting or transfer. In connection with each request for an assignment or subletting,
Sublessee shall pay the reasonable cost of processing such assignment or subletting, including attorneys’ fees, and any fees or costs
payable under the Master Lease, to each of Lessor and Sublessor within fifteen (15) days after demand by Sublessor.
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13.

PARKING.
Sublessee shall be provided parking per the Master Lease, which includes approximately 2.5 parking spaces per 1,000 square feet of
rentable area of the Premises, subject to the terms of Article 10 of the Master Lease. Such parking will be provided free of charge
throughout the Term.

14.

SIGNAGE.
Sublessor shall remove, at its expense, Sublessor’s suite entry and directly tablet signage, promptly following the Commencement
Date. Subject to the approval and consent of the Lessor, Sublessee may request that Lessor install Sublessee’s suite entry and
directory tablet signage and may install its signage on Monument Sign at Sublessee’s sole expense, and in accordance with Section
38 of the Master Lease. Sublessee will be responsible for obtaining all required consents and approvals for such sign. All such
signage shall be removed on or prior to the Expiration Date and the costs associated with such removal shall be borne solely by
Sublessee.

15.

FURNITURE, FIXTURES AND EQUIPMENT.
Sublessor shall leave the existing furniture, fixtures and equipment in Premises as listed in Exhibit ‘B’ (“FF&E”). Sublessee shall
have free use of the FF&E for the Term of the Sublease, provided that from and after the Commencement Date, through and
including the Expiration Date, Sublessee shall take good care of all of the foregoing property and their condition, as of the
Expiration Date of this Sublease, shall be subject to only reasonable wear and tear. Ownership of the FF&E shall transfer to
Sublessee upon Expiration Date so long as Sublessee has fully performed all of its obligations under this Sublease

16.

WARRANTIES.
Sublessor warrants and represents to Sublessee that, to Sublessor’s current actual knowledge, the Master Lease is in full force and
effect and Sublessor is not in default or breach of any of the provisions of the Master Lease, and that Sublessor has no knowledge of
any claim by Lessor that Sublessor is in default or breach of any of the provisions of the Master Lease.
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17.

OTHER PROVISIONS OF SUBLEASE.
All applicable terms and conditions of the Master Lease are, except as contradicted by the terms and conditions of this Sublease,
incorporated into and made a part of this Sublease as if Sublessor were the lessor thereunder (provided that under no circumstance
shall Sublessor be responsible or liable in any way for the failure of the Lessor to perform any acts required under the Master Lease
or to supply any item, including, but not limited to, any utility or service to the subleased Premises and no such failure will in any
way excuse Sublessee’s performance under this Sublease or entitle Sublessee to any abatement of rent or other charge, except as
may be expressly permitted by the terms of the Master Lease), Sublessee the lessee thereunder, and the Premises the Master
Premises, except for the following: Section 2, the second paragraph of Section 3(a), Sections 35, 39 and 40 and Exhibits C, F and H
of the Master Lease. Sublessee assumes and agrees to perform the lessee’s obligations under the Master Lease during the Term,
except that the obligation to pay rent to Lessor under the Master Lease shall be considered performed by Sublessee to the extent and
in the amount rent is paid to Sublessor in accordance with Section 6 of this Sublease. Sublessee shall not commit or suffer any act or
omission that will violate any of the provisions of the Master Lease. Sublessor shall use commercially reasonable efforts, at
Sublessee sole cost, to cause Lessor to perform its obligations under the Master Lease for the benefit of Sublessee. Sublessor shall
not enter into a voluntary termination of the Master Lease as to the Sublease Premises without Sublessee’s prior consent, not to be
unreasonably withheld. Notwithstanding the foregoing, Sublessor may assign or transfer the Master Lease without the consent of
Sublessee and from and after the effective date of such transfer or assignment, Sublessee will look solely to such transferee or
assignee for the performance of the obligation of Sublessor hereunder and Sublessor shall be released on all further obligations
under this Sublease. If the Master Lease gives Sublessor any right to terminate the Master Lease in the event of the partial or total
damage, destruction, or condemnation of the Master Premises or the building or project of which the Master Premises are a part, the
exercise of such right by Sublessor shall not constitute a default or breach hereunder. If the Master Lease terminates for any reason
(other than a default by Sublessor under the Master Lease), this Sublease will terminate on the same date as the Master Lease, and
Sublessor will have no liability to Sublessee on account of such termination. In all provisions of the Master Lease requiring tenant to
submit, exhibit to, supply or provide Lessor with evidence, certificates, or any other matter or thing, Sublessee shall be required to
submit, exhibit to, supply or provide, as the case may be, the same to both Lessor and Sublessor.
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18.

SECURITY DEPOSIT
Upon the Commencement Date, Sublessee shall deposit with Sublessor the sum of $49,768.00 as a security deposit (the “Security
Deposit”) for the performance by Sublessee of its obligations under this Sublease. If Sublessee is in default, Sublessor may use the
Security Deposit, or any portion of it, to cure the default or to compensate Sublessor for all damage sustained by Sublessor resulting
from Sublessee’s default. Sublessee shall immediately on demand pay to Sublessor a sum equal to the portion of the Security
Deposit expended or applied by Sublessor as provided in this Section so as to maintain the Security Deposit in the sum initially
deposited with Sublessor. If Sublessee is not in default at the expiration or termination of this Sublease, or such later date upon
fulfillment of all of Sublessee’s obligations can reasonably be confirmed, Sublessor shall return the Security Deposit to Sublessee.
Sublessor’s obligations with respect to the Security Deposit are those of a debtor and not a trustee. Sublessor may maintain the
Security Deposit separate and apart from Sublessor’s general and other funds or may commingle the Security Deposit with
Sublessor’s general and other funds. Sublessor shall not be required to pay Sublessee any interest on the Security Deposit. Sublessee
hereby waives the provisions of Section 1950.7 of the California Civil Code and all other provisions of law, now or hereafter in
force, which provide that Sublessor may claim from a security deposit only those sums reasonably necessary to remedy defaults in
the payment of rent, to repair damage caused by Sublessee or to clean the Premises.

19.

INDEMIFICATION
In addition to any indemnity obligations set forth in the Master Lease and incorporated by reference herein and not in limitation
thereof, Sublessee shall indemnify, protect, defend and hold harmless the Premises, Lessor and Sublessor and their agents, partners
and lenders, from and against any and all Claims (as defined in the Master Lease) arising out of, involving, or in connection with,
the use and/or occupancy of the Premises by Sublessee or Sublessee’s failure to perform or observe any of the terms and conditions
of the Master Lease or this Sublease; provided that nothing in the foregoing will require Sublessee to indemnify Sublessor for any
Claims to the extent arising out of the negligence or willful misconduct of Sublessor, its agents or employees. If any action or
proceeding is brought against Lessor or Sublessor by reason of any of the foregoing matters, Sublessee shall upon notice defend the
same at Sublessee’s expense by counsel reasonably satisfactory to Lessor and Sublessor, and Sublessor shall cooperate with
Sublessee in such defense. Sublessor will indemnify Sublessee for Sublessor’s breach of Sublessor’s obligations under the Master
Lease to the extent such breach was not caused or contributed to by Sublessee, its agents or employees. Nothing in this Section shall
be deemed to affect Sublessor’s right to indemnification for liability or liabilities arising prior to termination of this Sublease for
personal injury or property damage under any other indemnification or other provision of this Sublease.

20.

INSURANCE.
Sublessee will be required to obtain all of the types and levels of insurance required pursuant to Article 17 of the Master Lease;
provided that Sublessee’s general liability insurance will name Sublessor as an additional insured in addition to naming the
Landlord Parties (as defined in the Master Lease). Sublessee shall provide Sublessor with proof of such insurance coverage before
the execution of this Sublease and prior to occupancy of the Premises, and the waiver of subrogation contained in Article 17 of the
Master Lease shall apply in favor of both Sublessor and Lessor.
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21.

ATTORNEYS’ FEES.
If Sublessor or Sublessee shall commence legal action against the other arising out of or in connection with this Sublease, the
prevailing party shall be entitled to recover its costs of suit and reasonable attorneys’ fees.

22.

AGENCY DISCLOSURE.
Sublessor and Sublessee each warrant that they have dealt with no other real estate broker in connection with this transaction except
Hughes Marino, who represents both Sublessor and Sublessee (“Broker”) and that they know of no other real estate broker or agent
who is entitled to a commission in connection with this Sublease. Each Party agrees to indemnify and defend the other Party against
and hold the other Party harmless for, from and against any and all claims, demands, losses, liabilities, lawsuits, judgments, and
costs and expenses (including without limitation reasonable attorneys’ fees) with respect to any leasing commission or equivalent
compensation alleged to be owing on account of the indemnifying party’s dealings with any real estate broker or agent other than
the Broker. The foregoing indemnity shall survive this Sublease. Sublessor will pay a commission to the Broker on account of this
Sublease pursuant to a separate agreement.

23.

WAIVER & NOTICES.
No provision of or remedy under this Sublease may be waived or modified by either party unless expressly waived or modified in a
writing signed by an officer of both parties. All notices and demands which may or are to be required or permitted to be given by
either party on the other hereunder shall be in writing and delivered in accordance with Section 42(a) of the Master Lease. All
notices and demands by the Sublessor to Sublessee shall be sent to the Sublessee at the Premises, Attention: Chief Financial Officer
or to such other place as Sublessee may from time to time designate in a notice to the Sublessor. All notices and demands by the
Sublessee to Sublessor shall be mailed to the Sublessor at the address set forth for notices in the Master Lease, and to such other
person or place as the Sublessor may from time to time designate in a notice to the Sublessee. Copies of all notices and demands by
the Lessor to either party alleging any default under the terms of the Master Lease or this Sublease shall be promptly provided to the
other party. In all provisions of the Master Lease requiring that the tenant thereunder deliver notice to Lessor, Sublessee shall be
required to deliver notice concurrently to Sublessor and Lessor.
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24.

CONSENT.
Whenever the consent of Sublessor is required pursuant to the terms of this Sublease unless this Sublease expressly provides that
such consent shall not be unreasonably withheld, conditioned or delayed, then consent may be withheld in Sublessor’s sole
discretion. Whenever Lessor’s consent to such request is also required pursuant to this Sublease or the Master Lease, (i) it shall be
reasonable for Sublessor to withhold its consent if Lessor withholds its consent, (ii) it shall be reasonable for Sublessor to delay its
consent or withholding of such consent until such time as Lessor has given or denied its consent, (iii) it shall be reasonable for
Sublessor to condition its consent upon any conditions imposed by Lessor upon Lessor’s consent, and (iv) Sublessor shall not be
liable for or subject to a suit for specific performance based on Sublessor’s withholding, conditioning or delaying of consent caused
by Lessor withholding, conditioning or delaying its consent to the same request.

25.

LESSOR’S CONSENT.
This Sublease is subject to and contingent upon Lessor’s execution of a Consent to Sublease in a form acceptable to Sublessor in
Sublessor’s sole discretion within ten (10) days of the date hereof. In the event Lessor does not so execute such Consent to Sublease
within such time, either party may terminate this Sublease upon written notice to the other party, which termination will be effective
upon receipt. If this Sublease is terminated pursuant to this Section 25, Sublessor shall return to Sublessee any payment of Security
Deposit and first month’s rent previously paid by Sublessee to Sublessor within ten (10) days after the termination date, and neither
party shall have any liability to the other on account of this Sublease or any other actions between the parties prior to the
termination date. For clarity, in the event of a termination, Sublessee will not be entitled to any reimbursement for costs or expenses
incurred by Sublessee and Sublessee agrees that Sublessor shall have no liability or responsibility in connection therewith.

26.

COMPLIANCE WITH LAWS.
Sublessee shall promptly comply with all Legal Requirements regulating Sublessee’s particular use, occupancy or improvement of
the Premises. Sublessee shall be fully responsible for the cost of complying with all of the foregoing.
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27.

HAZARDOUS MATERIALS.
Sublessee shall not use or allow the use of any substance which constitutes a Hazardous Material under the Master Lease, except in
strict accordance with the terms and conditions of the Master Lease and subject to all required consents and approvals of Lessor.
Sublessee acknowledges the provisions of the Master Lease disclosing certain Pre-Existing Hazardous Materials and the
Contemplated Covenant (both as defined in the Master Lease), and agrees that Lessor shall be solely responsible for such items and
Sublessee shall not look to Sublessor in connection with such items. Sublessee hereby waives and releases Sublessor from any and
all Claims relating to the Pre-Existing Hazardous Materials and the Contemplated Covenant. If Sublessee knows, or has reasonable
cause to believe, that a Hazardous Material has come to be located in, on, under or about the Premises in violation of applicable
laws or the Master Lease, Sublessee shall immediately give written notice of such fact to Sublessor, and provide Sublessor with a
copy of any report, notice, claim or other documentation which Sublessee has concerning the presence of such Hazardous Material.
Upon the expiration of the Term of this Sublease, Sublessee will prepare a Surrender Plan (which will be subject to the approval of
Lessor and Sublessor) and return the Premises to Sublessor free of any residual Hazardous Materials resulting from Sublessee’s use
and occupancy of the Premises. Nothing in this Section 27 is intended to or will be construed to impose any liability on Sublessee
for any violation of the terms of the Master Lease applicable to Hazardous Material which violation is caused solely by Sublessor,
its agents or employees.

28.

DEFAULT.
The occurrence of any of the following events (each, an “Event of Default”) shall constitute a material default and breach of this
Sublease by Sublessee: (a) a default under the Master Lease due to Sublessee’s acts or omissions; (b) the breach of any of the
provisions of Article 20 of the Master Lease. Upon any Event of Default under this Sublease, Sublessor shall have all of the
remedies available to Lessor pursuant to the Master Lease, including without limitation the remedies enumerated in Article 21 of the
Master Lease. All rights and remedies of Sublessor herein enumerated or incorporated by reference above shall be cumulative, and
none shall exclude any other right or remedy allowed by law or in equity, and all of the following may be exercised with or without
legal process as then may be provided or permitted by the laws of the State in which the Premises are situated.

29.

HOLDOVER.
Notwithstanding any provision to the contrary contained in the Master Lease or this Sublease, (i) Sublessor expressly reserves the
right to require Sublessee to surrender possession of the Premises upon the expiration of the Term or upon the earlier termination
hereof and the right to assert any remedy at law or in equity to evict Sublessee and/or collect damages in connection with any such
holding over, and (ii) Sublessee shall indemnify, defend and hold Sublessor harmless from and against any and all claims, demands,
actions, losses, damages, obligations, costs and expenses, including, without limitation, attorneys’ fees incurred or suffered by
Sublessor by reason of Sublessee’s failure to surrender the Premises on the expiration or earlier termination of this Sublease in
accordance with the provisions of this Sublease, including the payment of all holdover rent and penalties chargeable pursuant to the
Master Lease.
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30.

ENTIRE AGREEMENT
This Sublease, including the Exhibits and documents referenced herein, contains the entire understanding of the parties with respect
to the subject matter hereof and supersedes all prior agreements or understandings. This Sublease shall not be modified except in
writing signed by both Sublessor and Sublessee.

31.

GOVERNING LAW; JURISDICTION.
This Agreement shall be governed by, and construed and enforced in accordance with, the laws of the State of California, without
reference to the conflicts of law principles thereof.

32.

COUNTERPARTS.
This Sublease may be executed in any number of counterparts, which may be delivered electronically, via facsimile or by other
means. Each party may rely upon signatures delivered electronically or via facsimile as if such signatures were originals. Each
counterpart of this Sublease shall be deemed to be an original, and all such counterparts (including those delivered electronically or
via facsimile), when taken together, shall be deemed to constitute one and the same instrument.
[Signature Page Follows]
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In witness whereof, duly authorized representatives of the parties have executed and delivered this Sublease as of the Effective
Date.
SUBLESSOR:

SUBLESSEE:

VIVIDION THERAPEUTICS, INC.,
a Delaware corporation

ONCOSEC MEDICAL INCORPORATED,
a Nevada corporation

By: /s/ Trisha Millican
Name: Trisha Millican
Title: Chief Financial Officer
Date: March 9, 2018

By: /s/ Daniel J. O’Connor
Name: Daniel J. O’Connor
Title: Chief Executive Officer
Date: March 9, 2018
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EXHIBIT A-1
Floor Plan of Sublease Premises
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EXHIBIT A-2
Temporary Occupancy Premises (outlined)
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EXHIBIT B
Furniture, Fixtures and Equipment
Item Description, Office
Desk Chairs
Bullpen cube station 4-pak
Bench seating station 8-pak
Manager station 8-pak
Conference room power supplies
Conference room polycoms
Conference room 75” flat screen TV
Conference room small flat screen TV
small conference room chairs
small conference room round table
Medium conference room 96 x 48” table
Med and large conference room chairs
Med conference room glass marker board
Med conference room mini-frig
Large conference room credenza
Large conference room table
Huddle Room 30” round table
Huddle room couch
Huddle room pillows
Huddle room picture
Private office guest chairs
Private office L-shape desks
Lobby lounge chairs
Lobby side table
Lobby console table
Lobby throw pillows
Lobby area rug
File cabinet/storage island
Integrated intrusion system and process monitoring system
Two camera HD HikVision surveillance system
Hosted access control system
Kitchen Refrigerator
Kitchen microwave
Kitchen Dishwasher

Quantity
39
4
1
1
2
3
2
1
4
1
1
20
1
1
1
1
1
1
2
1
7
9
2
1
1
2
1
3
1
1
1
1
1
1
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Item Description, Lab
4o refrigerator, full size
-20o freezer, full size
1300 Series A2 Class II 4ft Biosafety Cabinet
Heidolph 5075ELP autoclave
Hoshizaki F-300BAH Flaker ice machine

Quantity
2
3
4
1
1
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EXHIBIT C
Master Lease

CONFIDENTIAL SEPARATION AGREEMENT
THIS AGREEMENT (the “ Agreement”) is entered into as of May 2, 2018, as defined in Paragraph 8 hereof, by and between
OncoSec Medical Incorporated (the “Company”) and Punit S. Dhillon (“Executive”). Together, the Company and Executive may be
referred to hereinafter as the “Parties.”
In consideration of the payments, covenants and releases described below, and in consideration of other good and valuable
consideration, the receipt and sufficiency of all of which is hereby acknowledged, the Company and Executive agree as follows:
1. Separation from Employment. Executive hereby confirms his resignation as President of the Company, effective May 2, 2018 (the
“Termination Date”).
2. Separation Obligations of the Company. In consideration of Executive’s promises contained in this Agreement, the Company agrees as
follows:
a. Severance. The Company will pay to Executive an aggregate amount of $857,000, less applicable withholding taxes and other
governmental obligations, paid as salary continuation (and not as a lump sum) over twenty-four (24) months and in accordance with the
Company’s standard payroll practices. The first payment will be made within ten (10) days of the date this release becomes irrevocable and
will include any amount that were accrued but not paid pending receipt of the execution and non-revocation of this Agreement.
b. Pro Rata Bonus. The Company will pay to Executive an amount equal to $56,344 as a pro rata bonus for calendar year 2018,
paid as a lump sum within sixty (60) days of the Termination Date.
c. Health Care Coverage. If Executive and/or Executive’s covered dependents timely elect(s) to receive health care continuation
coverage, Executive will be entitled to payment by the Company of the monthly cost of such coverage for a period of up to twenty-four
(24) months, in accordance with Executive’s Amended and Restated Employment Agreement.
d. Treatment of Equity Awards . The Parties agree that Exhibit A to this Agreement accurately reflects all outstanding awards of
stock options (“Options”) and restricted stock units (“RSUs”) held by Executive as of the Effective Date. As of the Effective Date, (i) all of
Executive’s unvested Options shall become vested and exercisable, and the Options shall remain outstanding and exercisable until the
earlier of (1) the expiration date on the option agreement evidencing the grant thereof, or (2) the termination of service as a member of the
Company’s Board of Directors; and (ii) all of Executive’s RSUs shall become vested and shall be settled as of the June 15, 2018, in shares
of Company common stock.
e. Other Payments and Obligations. The Company will pay or provide to Executive within five (5) business days following the
Termination Date all of the following: (i) accrued and unpaid base salary with respect to services through the Termination Date, (ii)
reimbursement for expenses for which expense reports have been provided to the Company, and (iii) accrued and vested benefits under any
Company benefit plan, in each case in accordance with Company policies and plans.

The Company’s obligation to provide the payments and benefits set forth in this Paragraph 2 is expressly contingent on Executive
executing and not revoking this Agreement pursuant to Paragraph 8 below. The Company’s obligation to make the payment set forth herein
shall cease upon Executive’s breach of any of his continuing contractual obligations to the Company, including, without limitation,
Sections VI and VII of the Employment Agreement (as defined herein) and any other intellectual property agreement, covenant not to
disclose or use the Company’s confidential or trade secret information, or covenant not to compete with the Company.
3. General Release of Claims and Covenant Not To Sue.
a. General Release of Claims. In consideration of the payments made to him by the Company and the promises contained in this
Agreement, Executive on behalf of himself and his agents and successors in interest, hereby UNCONDITIONALLY RELEASES AND
DISCHARGES the Company, its successors, subsidiaries, parent companies, assigns, joint ventures, and affiliated companies and their
respective agents, legal representatives, shareholders, attorneys, employees, members, managers, officers and directors (collectively, the
“Releasees”) from ALL CLAIMS, LIABILITIES, DEMANDS AND CAUSES OF ACTION which he may by law release, as well as all
contractual obligations not expressly set forth in this Agreement, whether known or unknown, fixed or contingent, that he may have or
claim to have against any Releasee for any reason as of the date of execution of this Agreement. This Release and Covenant Not To Sue
includes, but is not limited to, claims arising under federal, state or local laws prohibiting employment discrimination; claims arising under
severance plans and contracts; and claims growing out of any legal restrictions on the Company’s rights to terminate its employees or to take
any other employment action, whether statutory, contractual or arising under common law or case law. Executive specifically
acknowledges and agrees that he is releasing any and all rights under federal, state and local employment laws including without limitation
the Age Discrimination in Employment Act, the Older Workers Benefit Protection Act, Title VII of the Civil Rights Act of 1964, 42 U.S.C.
§ 1981, the Americans With Disabilities Act, the Family and Medical Leave Act, the Genetic Information Nondiscrimination Act, the antiretaliation provisions of the Fair Labor Standards Act, the Employee Retirement Income Security Act, the Equal Pay Act, the Occupational
Safety and Health Act, the Worker Adjustment and Retraining Notification Act, the Employee Polygraph Protection Act, the Fair Credit
Reporting Act, California Government Code § 12900 et seq., Executive Order 11246, the California Labor Code, and any and all other
local, state, and federal law claims arising under statute or common law. It is agreed that this is a general release and it is to be broadly
construed as a release of all claims, except those that cannot be released by law. Notwithstanding the foregoing, Executive expressly does
not waive any claims he may have (i) to indemnification that he may have against any of the Releasees in connection with his service to the
Company and its affiliates through the Termination Date, or (ii) related to any coverage that he may have under any directors and officers
liability insurance policy maintained by the Company or its affiliates.
b. Release of Unknown Claims. Executive expressly waives and relinquishes any and all rights or benefits afforded by California
Civil Code § 1542, which provides as follows:
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“A general release does not extend to claims which the creditor does not know or suspect to exist in
his or her favor at the time of executing the release, which if known by him or her must have
materially affected his or her settlement with the debtor.”
In connection with such waiver and relinquishment, Executive acknowledges that he is aware that he may later discover facts in addition to
or different from those which he currently knows or believes to be true with respect to the subject matters of this Agreement, but that it is his
intention hereby fully, finally, and forever, to settle and release all of these matters which now exist, may exist, or previously existed,
whether known or unknown, suspected or unsuspected. In furtherance of such intent, the releases given herein shall be and shall remain in
effect as a full and complete release, notwithstanding the discovery or existence of such additional or different facts.
c. Covenant Not to Sue. Except as expressly set forth in Paragraph 5 below, Executive further hereby AGREES NOT TO FILE A
LAWSUIT or other legal claim or charge to assert against any of the Releasees any claim released by this Agreement.
d. Acknowledgement Regarding Payments and Benefits. Executive acknowledges and agrees that he has been paid all wages and
accrued benefits to which he is entitled through the date of execution of this Agreement. Other than the payments set forth in this
Agreement, the Parties agree that the Company owes no additional amounts to Executive for wages, back pay, severance pay, bonuses,
damages, accrued vacation, benefits, insurance, sick leave, other leave, or any other reason.
e. Other Representations and Acknowledgements. This Agreement is intended to and does settle and resolve all claims of any
nature that Executive might have against the Company arising out of their employment relationship or the termination of employment or
relating to any other matter, except those that cannot be released by law. By signing this Agreement, Executive acknowledges that he is
doing so knowingly and voluntarily, that he understands that he may be releasing claims he may not know about, and that he is waiving all
rights he may have had under any law that is intended to protect him from waiving unknown claims. Executive warrants that he has not filed
any notices, claims, complaints, charges, or lawsuits of any kind whatsoever against the Company or any of the Releasees as of the date of
execution of this Agreement. This Agreement shall not in any way be construed as an admission by the Company or any of the Releasees of
wrongdoing or liability or that Executive has any rights against the Company or any of the Releasees. Executive represents and agrees that
he has not transferred or assigned, to any person or entity, any claim that he is releasing in this Paragraph 3.
4. Non-Disparagement.
a . Agreement of Executive. Executive agrees that he will not, directly or indirectly, make any statement, oral or written, or
perform any act or omission which disparages or casts in a negative light the Company, its products, its employees, or any of the Releasees.
This Paragraph 4 shall not in any way limit any of the Protected Rights contained in Paragraph 5 of this Agreement, or Executive’s ability
to provide truthful testimony pursuant to a subpoena, court order or as otherwise required by law.
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b. Agreement of Company. The Company agrees that, except as may be required by law, court order, or a valid request by a
government agency, the Company will not make any written statement, and no officer of the Company or member of the Board of
Directors of the Company will, directly or indirectly, make any statement, oral or written, or perform any act or omission which disparages
Executive or casts Executive in a negative light. This Paragraph 4(b) shall not in any way limit the ability of the Company or any member
of the Board of Directors to provide truthful testimony or information in response to a subpoena, court order, or valid request by a
government agency, or as otherwise required by law.
5. Protected Rights. Executive understands that nothing contained in this Agreement limits his ability to file a charge or complaint with the
Equal Employment Opportunity Commission, the National Labor Relations Board, the Securities Exchange Commission, or any other
federal, state or local governmental agency or commission (“Government Agencies”). Executive further understands that this Agreement
does not limit his ability to communicate with any Government Agencies or otherwise participate in any investigation or proceeding that
may be conducted by any Government Agencies in connection with any charge or complaint, whether filed by Executive, on his behalf, or
by any other individual. However, based on Executive’s release of claims set forth in Paragraph 3 of this Agreement, Executive understands
that he is releasing all claims that he may have, as well as his right to recover monetary damages or obtain other relief that is personal to
Executive in connection with any charge or complaint that may be filed with any Government Agencies relating to Executive’s
employment with the Company.
6. Acknowledgment. The Company hereby advises Executive to consult with an attorney prior to executing this Agreement and
Executive acknowledges and agrees that the Company has advised, and hereby does advise, him of his opportunity to consult an
attorney or other advisor and has not in any way discouraged him from doing so. Executive expressly acknowledges and agrees
that he has been offered at least twenty-one (21) days to consider this Agreement before signing it, that he has read this Agreement
and Release carefully, that he has had sufficient time and opportunity to consult with an attorney or other advisor of his choosing
concerning the execution of this Agreement. Executive acknowledges and agrees that he fully understands that this Agreement is
final and binding, that it contains a full release of all claims and potential claims, and that the only promises or representations he
has relied upon in signing this Agreement are those specifically contained in the Agreement itself. Executive acknowledges and
agrees that he is signing this Agreement voluntarily, with the full intent of releasing the Company from all claims covered by
Paragraph 3.
7 . Cooperation. Following the Termination Date, the Executive shall cooperate with the Company and be reasonably available to the
Company and its attorneys with respect to any legal action or proceeding (or any appeal from any action or proceeding) or any regulatory or
government agency inquiry which relates to events occurring during the Executive’s employment with the Company (including, without
limitation, the Executive appearing at the Company’s request to give testimony without requiring service of a subpoena or other legal
process, volunteering to the Company all pertinent information and turning over to the Company all relevant documents which are or may
come into the Executive’s possession). The Company shall reimburse the Executive for all reasonable out of pocket expenses incurred by
the Executive in rendering such services that are approved by the Company. In addition, if more than an incidental cooperation is required
at any time after the termination of the Executive’s employment, the Executive shall be paid (other than for the time of actual testimony) a
per day fee based on his base salary as of the Termination Date.
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8. Revocation and Effective Date. The Parties agree Executive may revoke the Agreement at will within seven (7) days after he executes
the Agreement (the “ Revocation Period”) by giving written notice of revocation to Company. Such notice must be delivered to Daniel J.
O’Connor, and must actually be received by him at or before the above-referenced seven-day deadline. The Agreement may not be revoked
after the expiration of the seven-day deadline. In the event that Executive revokes the Agreement within the Revocation Period, this
Agreement shall not be effective or enforceable, and all rights and obligations hereunder shall be void and of no effect. Assuming that
Executive does not revoke this Agreement within the Revocation Period, the effective date of this Agreement (the “ Effective Date”) shall
be the eighth (8th) day after the day on which Executive executes this Agreement.
9. Return of Materials. In further consideration of the promises and payments made by the Company hereunder, Executive agrees that on or
before the Termination Date, he will return all documents, confidential information, other information, materials, equipment (including, but
not limited to, cell phones, pagers, laptops, computers, or other personal computing devices) and other things in his possession or control
provided to him by the Company, created during his employment with the Company or otherwise relating to or belonging to the Company,
without retaining or providing to anyone else copies, summaries, excerpts, portions or other representations thereof. To the extent that
Executive has electronic files or information in his possession or control that relate to or belong to the Company or contain confidential
information belonging to the Company (specifically including but not limited to electronic files or information stored on personal
computers, mobile devices, electronic media, or in cloud storage), Executive agrees that he will immediately, and before receiving payment
under this Agreement: (a) provide the Company with an electronic copy of all of such files or information (in an electronic format that
readily accessible by the Company); (b) after doing so, delete all such files and information, including all copies and derivatives thereof,
from all non-Company-owned computers, mobile devices, electronic media, cloud storage, or other media, devices, or equipment, such that
such files and information are permanently deleted and irretrievable; and (c) provide a written certification to the Company that the
required deletions have been completed and specifying the files and information deleted and the media source from which they were
deleted.
10. Termination of Employment Agreement; Survival of Restrictive Covenants . Executive acknowledges and agrees that the Employment
Agreement originally executed by the Parties on or about November 7, 2017 (the “Employment Agreement”) is hereby terminated, without
further action by the Parties, as of the Termination Date and shall be of no further force and effect, and that except as expressly set forth in
this Agreement, the Company shall have no continuing obligations to Executive under the Employment Agreement; provided, however,
that Sections VI (Termination Obligations), and Section VII (Inventions and Proprietary Information; Prohibition on Third Party
Information) of the Employment Agreement shall survive and remain in full force and effect in accordance with their terms.
11. Final Agreement. This Agreement contains the entire agreement between the Company and Executive with respect to the subject matter
hereof, and supersedes all prior agreements between the Parties, except as set forth in Paragraph 10 above. The Parties agree that this
Agreement may not be modified except by a written document signed by both Parties. The Parties agree that this Agreement may be
executed in one or more counterparts, each of which will be deemed to be an original copy of this Agreement and all of which, when taken
together, will be deemed to constitute one and the same agreement.
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12. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the state of California without
giving effect to its conflict of law principles.
13. Waiver. The failure of either party to enforce any of the provisions of this Agreement shall in no way be construed to be a waiver of any
such provision. Any waiver of any provision of this Agreement must be in a writing signed by the party making such waiver. No waiver of
any breach of this Agreement shall be held to be a waiver of any other or subsequent breach.
14. Code Section 409A. This Agreement shall be interpreted and administered in a manner so that any amount or benefit payable hereunder
shall be paid or provided in a manner that is either exempt from or compliant with the requirements of Section 409A of the Internal
Revenue Code of 1986, as amended (the “Code”) and applicable Internal Revenue Service guidance and Treasury Regulations issued
thereunder. The tax treatment of the benefits provided under the Agreement is not warranted or guaranteed to Executive, who is responsible
for all taxes assessed on any payments made pursuant to this Agreement, whether under Section 409A of the Code or otherwise. Neither the
Company nor its directors, officers, employees or advisers shall be held liable for any taxes, interest, penalties or other monetary amounts
owed by Executive as a result of the application of Section 409A of the Code. Executive’s right to receive any installment payments as
Severance Pay shall be treated as a right to receive separate and distinct payments for purposes of Section 409A of the Code.
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The Parties hereby signify their agreement to these terms by their signatures below.
EMPLOYEE
/s/ Punit S. Dhillon
Date: May 2, 2018
ONCOSEC MEDICAL INCORPORATED
By:

/s/ Daniel J. O’Connor

Date: May 2, 2018
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Exhibit A
Outstanding Stock Options and Restricted Stock Units
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CONFIDENTIAL TREATMENT REQUESTED. Confidential portions of this document have been redacted and have been
separately filed with the Commission.
Exhibit 10.5
CLINICAL TRIAL COLLABORATION AND SUPPLY AGREEMENT
by and among
Merck Sharp & Dohme B.V.
and
OncoSec Medical Incorporated
Dated: May 7, 2018
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CONFIDENTIAL
CLINICAL TRIAL COLLABORATION AND SUPPLY AGREEMENT
This CLINICAL TRIAL COLLABORATION AND SUPPLY AGREEMENT (this “ Agreement”), is entered into as of May 7,
2018 (the “Effective Date”), by and among Merck Sharp & Dohme B.V., having a place of business at Waarderweg 39, 2031 BN Haarlem,
Netherlands (“Merck”), and OncoSec Medical Incorporated, having a place of business at 5820 Nancy Ridge Drive, San Diego, California
92121 USA (“Company”). Merck and Company are each referred to herein individually as “Party” and collectively as “Parties”.
RECITALS
A. Merck holds intellectual property rights with respect to the Merck Compound (as defined below).
B. Company is developing the Company Compound (as defined below) for the treatment of certain tumor types.
C. Merck is developing the Merck Compound for the treatment of certain tumor types.
D. Company desires to sponsor a clinical trial in which the Company Compound and the Merck Compound would be dosed
concurrently or in combination.
E. Merck and Company, consistent with the terms of this Agreement, desire to collaborate as more fully described herein,
including by providing the Merck Compound and the Company Compound for the Study (as defined below).
NOW, THEREFORE, in consideration of the premises and of the following mutual promises, covenants and conditions, the
Parties, intending to be legally bound, mutually agree as follows:
1. Definitions.
For all purposes of this Agreement, the capitalized terms defined in this Article 1 and throughout this Agreement shall have the meanings
herein specified.
1.1 “Affiliate” means, with respect to either Party, a firm, corporation or other entity that, now or hereafter, directly or indirectly
owns or controls said Party, or, now or hereafter, is owned or controlled by said Party, or is under common ownership or control with said
Party. The word “control” as used in this definition means (a) the direct or indirect ownership of fifty percent (50%) or more of the
outstanding voting securities of a legal entity or (b) possession, directly or indirectly, of the power to direct the management or policies of a
legal entity, whether through the ownership of voting securities, contract rights, voting rights, corporate governance or otherwise.
1.2 “Agreement” means this agreement, as amended by the Parties from time to time, and as set forth in the preamble.
1.3 “Alliance Manager” has the meaning set forth in Section 3.10.3.
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1.4 “Applicable Law” means all federal, state, local, national and regional statutes, laws, rules, regulations and directives
applicable to a particular activity hereunder, including performance of clinical trials, medical treatment and the processing and protection of
personal and medical data, that may be in effect from time to time, including those promulgated by the United States Food and Drug
Administration (“FDA”), national regulatory authorities, the European Medicines Agency (“ EMA”) and any successor agency to the FDA
or EMA or any agency or authority performing some or all of the functions of the FDA or EMA in any jurisdiction outside the United
States or the European Union (each a “Regulatory Authority” and collectively, “Regulatory Authorities”), and including cGMP and GCP
(each as defined below); all data protection requirements such as those specified in the EU Data Protection Directive and the regulations
issued under the United States Health Insurance Portability and Accountability Act of 1996 (“ HIPAA”); export control and economic
sanctions regulations which prohibit the shipment of United States-origin products and technology to certain restricted countries, entities
and individuals; anti-bribery and anti-corruption laws pertaining to interactions with government agents, officials and representatives; laws
and regulations governing payments to healthcare providers; and any United States or other country’s or jurisdiction’s successor or
replacement statutes, laws, rules, regulations and directives relating to the foregoing.
1.5 “Business Day” means any day other than a Saturday, Sunday, or a day on which commercial banks located in the country
where the applicable obligations are to be performed are authorized or required by law to be closed.
1.6 “cGMP” means the current Good Manufacturing Practices officially published and interpreted by EMA, FDA and other
applicable Regulatory Authorities that may be in effect from time to time and are applicable to the Manufacture of the Compounds.
1.7 “Clinical Data” means all data (including raw data) and results generated by or on behalf of either Party or at either Party’s
direction, or by or on behalf of the Parties together or at their direction, in the course of each such Party’s performance of the Study;
provided however, that Clinical Data does not include Sample Testing Results.
1.8 “Clinical Quality Agreement” has the meaning set forth in Section 8.2.
1.9 “CMC” means “Chemistry Manufacturing and Controls” as such term of art is used in the pharmaceutical industry.
1.10 “Combination” means the use or method of using the Company Compound and the Merck Compound in concomitant or
sequential administration.
1.11 “Company” has the meaning set forth in the preamble.
1.12 “Company Background Patents” has the meaning set forth in Section 10.4.1.
1.13 “Company Class Compound” means any intratumorally-delivered plasmid containing a DNA sequence that encodes
interleukin 12 (IL-12).
1.14 “Company Compound” means intratumoral plasmid interleukin 12 (pIL-12) with electroporation (IT-pIL-12-EP), excluding,
however, any biosimilar version of intratumoral plasmid interleukin 12 (pIL-12) with electroporation (IT-pIL 12-EP) other than a biosimilar
version Controlled by Company or its Affiliate.
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1.15 “Company Inventions” has the meaning set forth in Section 10.2.
1.16 “Compounds” means the Company Compound and the Merck Compound. A “ Compound” means either the Company
Compound or the Merck Compound, as applicable.
1.17 “Confidential Information” means any information, Know-How or other proprietary information or materials furnished to
one Party (“Receiving Party”) by or on behalf of the other Party (“Disclosing Party”) in connection with this Agreement, except to the
extent that such information or materials: (a) was already known to the Receiving Party, other than under an obligation of confidentiality, at
the time of disclosure by the Disclosing Party, as demonstrated by competent evidence; (b) was generally available to the public or
otherwise part of the public domain at the time of its disclosure to the Receiving Party; (c) became generally available to the public or
otherwise part of the public domain after its disclosure and other than through any act or omission of the Receiving Party in breach of this
Agreement; (d) was disclosed to the Receiving Party by a Third Party who had no obligation to the Disclosing Party not to disclose such
information to others; or (e) was subsequently developed by the Receiving Party without use of the Disclosing Party Confidential
Information, as demonstrated by competent evidence.
1.18 “Continuing Party” has the meaning set forth in Section 10.1.3.
1.19 “Control” or “Controlled” means, with respect to particular information or intellectual property, that the applicable Party
owns or has a license to such information or intellectual property and has the ability to grant a right, license or sublicense to the other Party
as provided for herein without violating the terms of any agreement or other arrangement with any Third Party.
1.20 “CTA” means an application to a Regulatory Authority for purposes of requesting the ability to start or continue a clinical
trial.
1.21 “Data Sharing and Sample Testing Schedule” means the schedule attached hereto as Schedule I.
1.22 “Defending Party” has the meaning set forth in Section 14.2.3.
1.23 “Delivery” with respect to the Merck Compound has the meaning set forth in Section 8.4.1, and with respect to the Company
Compound, the meaning set forth in Section 8.4.2.
1.24 “Direct Manufacturing Costs” has the meaning set forth in Section 6.11.
1.25 “Disclosing Party” has the meaning set forth in the definition of Confidential Information in Section 1.17.
1.26 “Disposition Package” has the meaning set forth in Section 8.8.1.
1.27 “Effective Date” has the meaning set forth in the preamble.
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1.28 “EMA” has the meaning set forth in the definition of Applicable Law in Section 1.4.
1.29 “Exclusions List” has the meaning set forth in the definition of Violation in Section 1.86.
1.30 “FDA” has the meaning set forth in the definition of Applicable Law in Section 1.4.
1.31 “Filing Party” has the meaning set forth in Section 10.1.3.
1.32 “Final Study Report” has the meaning set forth in Section 3.11.
1.33 “Force Majeure” has the meaning set forth Article 16.
1.34 “GAAP” has the meaning set forth in Section 6.11.
1.35 “GCP” means the Good Clinical Practices officially published by EMA, FDA and the International Conference on
Harmonisation of Technical Requirements for Registration of Pharmaceuticals for Human Use (ICH) that may be in effect from time to
time and are applicable to the testing of the Compounds.
1.36 “Government Official” means: (a) any officer or employee of a government or any department, agency or instrument of a
government; (b) any Person acting in an official capacity for or on behalf of a government or any department, agency, or instrument of a
government; (c) any officer or employee of a company or business owned in whole or part by a government; (d) any officer or employee of
a public international organization such as the World Bank or United Nations; (e) any officer or employee of a political party or any Person
acting in an official capacity on behalf of a political party; and/or (f) any candidate for political office; who, when such Government
Official is acting in an official capacity, or in an official decision-making role, has responsibility for performing regulatory inspections,
government authorizations or licenses, or otherwise has the capacity to make decisions with the potential to affect the business of either of
the Parties.
1.37 “HIPAA” has the meaning set forth in the definition of Applicable Law in Section 1.4.
1.38 “IND” means any Investigational New Drug Application filed or to be filed with the FDA as described in Title 21 of the U.S.
Code of Federal Regulations, Part 312, and the equivalent application in the jurisdictions outside the United States, including an
“Investigational Medicinal Product Dossier” filed or to be filed with Regulatory Authorities in the European Union.
1.39 “Indirect Manufacturing Costs” has the meaning set forth in Section 6.11.
1.40 “Inventions” means all inventions and discoveries, whether or not patentable, that are made, conceived, or first actually
reduced to practice by or on behalf of a Party, or by or on behalf of the Parties together, (a) in the design or performance of the Study or in
the design or performance of any Subsequent Study performed pursuant to Section 3.14, or (b) through use of unpublished Clinical Data, or
(c) through use of Sample Testing Results that are shared between the Parties pursuant to the Data Sharing and Sample Testing Schedule.
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1.41 “Joint Development Committee” or “JDC” has the meaning set forth in Section 3.10.1.
1.42 “Joint Patent Application” has the meaning set forth in Section 10.1.3.
1.43 “Joint Patent” means a patent that issues from a Joint Patent Application.
1.44 “Jointly Owned Invention” has the meaning set forth in Section 10.1.3.
1.45 “Know-How” means any proprietary invention, innovation, improvement, development, discovery, computer program,
device, trade secret, method, know-how, process, technique or the like, including manufacturing, use, process, structural, operational and
other data and information, whether or not written or otherwise fixed in any form or medium, regardless of the media on which contained
and whether or not patentable or copyrightable, that is not generally known or otherwise in the public domain.
1.46 “Liability” has the meaning set forth in Section 14.2.1.
1.47 “Manufacture,” “Manufactured,” or “Manufacturing” means all activities related to the manufacture of a Compound,
including planning, purchasing, manufacture, processing, compounding, storage, filling, packaging, waste disposal, labeling, leafleting,
testing, quality assurance, sample retention, stability testing, release, dispatch and supply, as applicable.
1.48 “Manufacturer’s Release” or “Release” has the meaning ascribed to such term in the Clinical Quality Agreement.
1.49 “Manufacturing Site” means the facilities where a Compound is Manufactured by or on behalf of a Party, as such
Manufacturing Site may change from time to time in accordance with Section 8.7.
1.50 “Merck” has the meaning set forth in the preamble.
1.51 “Merck Background Patents” has the meaning set forth in Section 10.4.2.
1.52 “Merck Compound” means pembrolizumab, a humanized anti-human PD-1 monoclonal antibody, *.
1.53 “Merck Inventions” has the meaning set forth in Section 10.3.
1.54 “NDA” means a New Drug Application, Biologics License Application, Marketing Authorization Application, filing
pursuant to Section 510(k) of the United States Federal Food, Drug and Cosmetic Act, or similar application or submission for a marketing
authorization of a product filed with a Regulatory Authority to obtain marketing approval for a biological, pharmaceutical or diagnostic
product in that country or in that group of countries.

*Confidential material redacted and filed separately with the Commission.
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1.55 “Non-Conformance” means, with respect to a given unit of Compound, (a) an event that deviates from an approved cGMP
requirement with respect to the applicable Compound, such as a procedure, Specification, or operating parameter, or that requires an
investigation to assess impact to the quality of the applicable Compound or (b) that such Compound failed to meet the applicable
representations and warranties set forth in Section 2.3. Classification of the Non-Conformance is detailed in the Clinical Quality
Agreement.
1.56 “Non-Filing Party” has the meaning set forth in Section 10.1.3.
1.57 “Other Party” has the meaning set forth in Section 14.2.3.
1.58 “Opting-out Party” has the meaning set forth in Section 10.1.3.
1.59 “Party” has the meaning set forth in the preamble.
1.60 “Patent” means a patent, extension, registration, supplementary protection certificate or the like that issues from a given
Patent Application.
1.61 “Patent Application” means a patent application (including any provisional, substitution, divisional, continuation,
continuation in part, reissue, renewal, reexamination, extension, supplementary protection certificate and the like) in respect of a given
invention.
1.62 “PD-1 Antagonist” means any small or large molecule that *.
1.63 “Person” means any individual, sole proprietorship, partnership, corporation, business trust, joint stock company, trust,
unincorporated organization, association, limited liability company, institution, public benefit corporation, joint venture, entity or
governmental entity.
1.64 “Pharmacovigilance Agreement” has the meaning set forth in Section 5.1.
1.65 “Project Manager” has the meaning set forth in Section 3.10.1.
1.66 “Protocol” means the written documentation that describes the Study and sets forth specific activities to be performed as part
of the conduct of the Study.
1.67 “Receiving Party” has the meaning set forth in the definition of Confidential Information.
1.68 “Regulatory Approvals” means, with respect to a Compound, any and all permissions (other than the Manufacturing
approvals) required to be obtained from Regulatory Authorities and any other competent authority for the development, registration,
importation and distribution of such Compound in the United States, Europe or other applicable jurisdictions for use in the Study.

*Confidential material redacted and filed separately with the Commission.
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1.69 “Regulatory Authorities” has the meaning set forth in the definition of Applicable Law in Section 1.4.
1.70 “Regulatory Documentation” means, with respect to the Compounds, all submissions to Regulatory Authorities in
connection with the development of such Compounds, including all INDs and amendments thereto, NDAs and amendments thereto, drug
master files, correspondence with regulatory agencies, periodic safety update reports, adverse event files, complaint files, inspection reports
and manufacturing records, in each case together with all supporting documents (including documents that include Clinical Data).
1.71 “Related Agreements” means the Pharmacovigilance Agreement and the Clinical Quality Agreement.
1.72 “Right of Reference” means the “right of reference” defined in 21 CFR 314.3(b), including with regard to a Party, allowing
the applicable Regulatory Authority in a country to have access to relevant information (by cross-reference, incorporation by reference or
otherwise) contained in Regulatory Documentation (and any data contained therein) filed with such Regulatory Authority with respect to a
Party’s Compound, only to the extent necessary for the conduct of the Study in such country or as otherwise expressly permitted or
required under this Agreement to enable a Party to exercise its rights or perform its obligations hereunder.
1.73 “SAEs” has the meaning set forth in Section 5.2.
1.74 “Samples” means biological specimens collected from subjects participating in the Study, including urine, blood and tissue
samples.
1.75 “Sample Testing” means the analyses to be performed by each Party using the applicable Samples, as described in the Data
Sharing and Sample Testing Schedule.
1.76 “Sample Testing Results” means those data and results arising from the Sample Testing performed by a Party.
1.77 “Specifications” means, with respect to a given Compound, the set of requirements for such Compound as set forth in the
Clinical Quality Agreement.
1.78 “Study” means the Phase I/II clinical trial described in the Protocol to evaluate the safety, pharmacokinetics,
pharmacodynamics, and preliminary efficacy of the concomitant and/or sequenced administration of the combination of the Merck
Compound and the Company Compound in patients with triple negative breast cancer.
1.79 “Study Completion” has the meaning set forth in Section 3.11.
1.80 “Subcontractors” has the meaning set forth in Section 2.4.
1.81 “Subsequent Study” has the meaning set forth in Section 3.14.1.
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1.82 “Term” has the meaning set forth in Section 6.1.
1.83 “Third Party” means any Person or entity other than Company, Merck or their respective Affiliates.
1.84 “Toxicity & Safety Data ” means all clinical adverse event information and/or patient-related safety data included in the
Clinical Data, as more fully described in the Pharmacovigilance Agreement.
1.85 “VAT” has the meaning set forth in Section 8.16.
1.86 “Violation” means that a Party or any of its officers or directors or any other personnel (or other permitted agents of a Party
performing activities hereunder) has been: (a) convicted of any of the felonies identified among the exclusion authorities listed on the U.S.
Department of Health and Human Services, Office of Inspector General (OIG) website, including 42 U.S.C. 1320a-7(a)
(http://oig.hhs.gov/exclusions/authorities.asp); (b) identified in the OIG List of Excluded Individuals/Entities (LEIE) database
(http://exclusions.oig.hhs.gov/) or listed as having an active exclusion in the System for Award Management ( http://www.sam.gov); or (c)
listed by any US Federal agency as being suspended, proposed for debarment, debarred, excluded or otherwise ineligible to participate in
Federal procurement or non-procurement programs, including under 21 U.S.C. 335a (http://www.fda.gov/ora/compliance_ref/debar/) ((a),
(b) and (c) collectively the “Exclusions Lists”).
2. Scope of the Agreement.
2.1. Generally. Each Party shall: (a) contribute to the Study such resources as are necessary to fulfill its obligations set forth in this
Agreement; and (b) act in good faith in performing its obligations under this Agreement and each Related Agreement to which it is a Party.
2.2. Manufacturing Delay. Each Party shall notify the other Party as promptly as possible in the event of any Manufacturing delay
that is likely to adversely affect supply of its Compound as contemplated by this Agreement.
2.3. Compound Commitments.
2.3.1 Company agrees to Manufacture and supply the Company Compound for purposes of the Study in accordance with
Article 8, and Company hereby represents and warrants to Merck that, at the time of Delivery of the Company Compound, such Company
Compound shall have been Manufactured and supplied in compliance with: (a) the Specifications for the Company Compound; (b) the
Clinical Quality Agreement; and (c) all Applicable Law, including cGMP and health, safety and environmental protections.
2.3.2 Merck agrees to Manufacture and supply the Merck Compound for purposes of the Study in accordance with Article
8, and Merck hereby represents and warrants to Company that, at the time of Delivery of the Merck Compound, such Merck Compound
shall have been Manufactured and supplied in compliance with: (a) the Specifications for the Merck Compound; (b) the Clinical Quality
Agreement; and (c) all Applicable Law, including cGMP and health, safety and environmental protections.
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2.3.3 Without limiting the foregoing, each Party is responsible for obtaining all regulatory approvals (including facility
licenses) that are required to Manufacture its Compound in accordance with Applicable Law (provided that, for clarity, Company shall be
responsible for obtaining Regulatory Approvals for the Study as set forth in Section 3.4).
2.4. Delegation of Obligations. Each Party shall have the right to delegate any portion of its obligations hereunder as follows: (a)
to such Party’s Affiliates; (b) to Third Parties that are set forth in the Protocol as performing Study activities or as conducting Sample
Testing for such Party; (c) to the extent related to the Manufacture of such Party’s Compound; and (d) upon the other Party’s prior written
consent. Any and all Third Parties to whom a Party delegates any of its obligations hereunder are referred to as “Subcontractors”.
Notwithstanding any delegation of its obligations hereunder, each Party shall remain solely and fully liable for the performance of its
Affiliates and Subcontractors to which such Party delegates the performance of its obligations under this Agreement. Each Party shall
ensure that each of its Affiliates and Subcontractors performs such Party’s obligations pursuant to the terms of this Agreement, including
the Appendices and Schedules attached hereto. Each Party shall use reasonable efforts to obtain and maintain copies of documents relating
to the obligations performed by such Affiliates and Subcontractors that are required to be provided to the other Party under this Agreement.
2.5. Compounds. This Agreement does not create any obligation on the part of Merck to provide the Merck Compound for any
activities other than the Study, nor does it create any obligation on the part of Company to provide the Company Compound for any
activities other than the Study.
3. Conduct of the Study.
3.1. Sponsor. Company shall act as the sponsor of the Study under its existing IND for the Company Compound with a Right of
Reference to the IND of the Merck Compound, as necessary, as further described in Section 3.4; provided, however, that in no event shall
Company file an additional IND for the Study unless required by Regulatory Authorities to do so. If a Regulatory Authority requests an
additional IND for the Study the Parties shall meet and mutually agree on an approach to address such requirement.
3.2. Performance. Company shall ensure that the Study is performed in accordance with this Agreement, the Protocol and all
Applicable Law, including GCP.
3.3. Debarred Personnel; Exclusions Lists . Notwithstanding anything to the contrary contained herein, Company shall not employ
or subcontract with any Person that is excluded, debarred, suspended, proposed for suspension or debarment, in Violation or otherwise
ineligible for government programs for the performance of the Study or any other activities under this Agreement or the Related
Agreements. Company hereby certifies that it has not employed or otherwise used in any capacity and will not employ or otherwise use in
any capacity, the services of any Person suspended, proposed for debarment, or debarred under United States law, including 21 USC 335a,
or any foreign equivalent thereof, in performing any portion of the Study or other activities under this Agreement or the Related
Agreements and that Company has, as of the Effective Date, screened itself, and its officers and directors, against the Exclusions Lists and
that it has informed Merck whether it or any of its officers or directors has been in Violation. Company shall notify Merck in writing
immediately if any such suspension, proposed debarment, debarment or Violation occurs or comes to its attention, and shall, with respect to
any Person so suspended, proposed for debarment, debarred or in Violation, promptly remove such Person from performing in any capacity
related to the Study or otherwise related to activities under this Agreement or the Related Agreements.
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3.4. Regulatory Matters. Company shall: (a) obtain, prior to initiating the Study, all Regulatory Approvals from all Regulatory
Authorities, ethics committees and/or institutional review boards with jurisdiction over the Study prior to initiating the Study; and (b)
follow all directions from any such Regulatory Authorities, ethics committees and/or institutional review boards. Merck shall have the right
(but not the obligation) to participate in any discussions (including meetings) with a Regulatory Authority regarding matters related to the
Study and the Merck Compound and to collaborate on questions posed to Regulatory Authorities regarding design and conduct of the Study.
If a Right of Reference is necessary, each Party shall provide to the other a cross-reference letter or similar communication to the
applicable Regulatory Authority if needed to effectuate the Right of Reference. Notwithstanding anything to the contrary in this Agreement,
neither Party shall have any right to access the other Party’s CMC data with respect to such other Party’s Compound. Merck shall authorize
FDA and other applicable Regulatory Authorities to cross-reference the appropriate Merck Compound INDs and CTAs to provide data
access to Company sufficient to support conduct of the Study. If Merck’s CTA is not available in a given country, Merck will file its CMC
data with the Regulatory Authority for such country, referencing Company’s CTA as appropriate (*).
3.5. Documentation. Company shall maintain reports and all related documentation in good scientific manner and in compliance
with Applicable Law. Company shall provide to Merck all Study information and documentation reasonably requested by Merck to enable
Merck to (a) comply with any of its legal, regulatory and/or contractual obligations, or any request by any Regulatory Authority, related to
the Merck Compound and (b) determine whether the Study has been performed in accordance with this Agreement.
3.6. Copies. Company shall provide to Merck copies of all Clinical Data, in electronic form or other mutually agreeable alternate
form and on the timelines specified in the Data Sharing and Sample Testing Schedule (if applicable) or upon mutually agreeable timelines;
provided, however, that a complete copy of the Clinical Data shall be provided to Merck no later than * (*) days following Study
Completion. Company shall ensure that all patient authorizations and consents required under HIPAA, the EU Data Protection Directive
or any other similar Applicable Law in connection with the Study permit such sharing of Clinical Data with Merck.
3.7. Sample Testing.
3.7.1 Company shall provide Samples to Merck as specified in the Protocol or as agreed to by the Joint Development
Committee. Each Party shall (a) use the Samples only for the Sample Testing and (b) conduct the Sample Testing solely in accordance with
the Data Sharing and Sample Testing Schedule and the Protocol.

*Confidential material redacted and filed separately with the Commission.
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3.7.2 Merck shall * by or on behalf of Merck. Solely to the extent specified on the Data Sharing and Sample Testing
Schedule as being shared, Merck shall provide to Company the Sample Testing Results for the Sample Testing conducted by or on behalf
of Merck, in electronic form or other mutually agreeable alternate form, on the timelines specified in the Data Sharing and Sample Testing
Schedule or as otherwise mutually agreed.
3.7.3 Company shall * by or on behalf of Company. Solely to the extent specified on the Data Sharing and Sample
Testing Schedule as being shared, Company shall provide to Merck the Sample Testing Results for the Sample Testing conducted by or on
behalf of Company, in electronic form or other mutually agreeable alternate form, on the timelines specified in the Data Sharing and
Sample Testing Schedule or as otherwise mutually agreed.
3.7.4 Except to the extent otherwise agreed in a writing signed by authorized representatives of each Party, each Party
may use and disclose the Sample Testing Results owned by the other Party and shared by such other Party in accordance with the Data
Sharing and Sample Testing Schedule solely for the purposes of *.
3.8. Ownership and Use of Clinical Data.
3.8.1 * Company shall maintain the Clinical Data in its internal database; provided, however, that at all times during the
Term, Company shall grant Merck access to all Clinical Data.
3.8.2 Notwithstanding the foregoing, before publication of the Clinical Data in accordance with Article 12, *; provided,
however, that the foregoing shall not limit or restrict either Party’s ability to (i) use or disclose the Clinical Data as may be necessary to
comply with Applicable Law or with such Party’s internal policies and procedures with respect to pharmacovigilance and adverse event
reporting or (ii) share with Third Parties or Affiliates Toxicity and Safety Data where because of severity, frequency or lack of reversibility
either Party needs to use such Toxicity and Safety Data with respect to its own Compound or the Combination to ensure patient safety.
3.9. Regulatory Submission. It is understood and acknowledged by the Parties that positive Clinical Data could be used to obtain
label changes for the Compounds, and each Party may propose a Subsequent Study (as defined below) in connection therewith in
accordance with Section 3.14.
3.10. Joint Development Committee; Alliance Managers.
3.10.1 The Parties shall form a joint development committee (the “Joint Development Committee” or “JDC”) made up
of an equal number of representatives of Merck and Company, which shall have responsibility for coordinating all regulatory and other
activities under, and pursuant to, this Agreement. The JDC will review and finalize the Protocol in accordance with Section 4.1. Each Party
shall designate a project manager (the “Project Manager”) who shall be responsible for implementing and coordinating activities and
facilitating the exchange of information between the Parties with respect to the Study and shall be a member of the JDC. Other JDC
members will be agreed by both Parties.

*Confidential material redacted and filed separately with the Commission.
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3.10.2 The JDC shall meet as soon as practicable after the Effective Date and then no less than twice yearly, and more
often as reasonably considered necessary at the request of either Party, to provide an update on the progress of the Study. The JDC may
meet in person or by means of teleconference, Internet conference, videoconference or other similar communications equipment. Prior to
any such meeting, Company’s Project Manager shall provide an update in writing to Merck’s Project Manager, which update shall contain
information about the overall progress of the Study, recruitment status, interim analysis (if results available), final analysis and other
information relevant to the conduct of the Study.
3.10.3 In addition to a Project Manager, each Party shall designate an alliance manager (the “Alliance Manager”), who
shall endeavor to ensure clear and responsive communication between the Parties and the effective exchange of information and shall serve
as the primary point of contact for any issues arising under this Agreement. The Alliance Managers shall have the right to attend all JDC
meetings and may bring to the attention of the JDC any matters or issues either of them reasonably believes should be discussed and shall
have such other responsibilities as the Parties may mutually agree in writing. In the event that an issue arises and the Alliance Managers
cannot or do not, after good faith efforts, reach agreement on such issue, or if there is a decision to be made by the JDC on which the
members of the JDC cannot unanimously agree, the issue shall be elevated to the Vice President of Clinical Oncology for Merck and the
Chief Clinical and Regulatory Officer for Company. In the event such escalation does not result in resolution or consensus: (a) Merck shall
have final decision-making authority with respect to issues related to Merck Compound; and (b) Company shall have final decision-making
authority with respect to issues related to Company Compound.
3.11. Certain Memoranda and Reports. Without limiting any other provision of this Agreement requiring Company to provide to
Merck documentation related to the Study, Company shall provide to Merck drafts and final versions of the top-line results memorandum
and final study report for the Study as described below.
3.11.1 Top-Line Results Memo. Promptly following Study Completion, Company shall provide to Merck an electronic
draft of the top-line results memorandum for the Study, and Merck shall have * (*) days after receipt of such draft to provide comments
thereon. Company shall consider in good faith any comments provided by Merck on such draft top-line results memorandum and shall not
include any statements therein relating to the Merck Compound that have not been approved by Merck. Company shall deliver to Merck a
final version of the top-line results memorandum promptly following finalization thereof (the “Top-Line Results Memo”).

*Confidential material redacted and filed separately with the Commission.
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3.11.2 Final Study Report. Company shall provide Merck with an electronic draft of the final study report promptly
following Study Completion, and Merck shall have * (*) days after receipt of such draft to provide comments thereon. Company shall
consider in good faith any comments provided by Merck on the draft final study report and shall not include any statements relating to the
Merck Compound that have not been approved by Merck. Company shall deliver to Merck a final version of the final study report promptly
following finalization thereof (the “Final Study Report”). “Study Completion” shall occur upon database lock of the Study results.
3.12. Relationship. Except as expressly set forth in this Agreement, nothing in this Agreement shall: (a) prohibit either Party from
performing clinical studies other than the Study relating to its own Compound, either individually or in combination with any other
compound or product, in any therapeutic area; or (b) create an exclusive relationship between the Parties with respect to any Compound.
Each Party acknowledges and agrees that nothing in this Agreement shall be construed as a representation or inference that the other Party
will not develop for itself, or enter into business relationships with other Third Parties regarding, any products, programs, studies (including
combination studies), technologies or processes that are similar to or that may compete with the Combination or any other product,
program, technology or process, including Company Class Compound or PD-1 Antagonists, provided that the Clinical Data, Confidential
Information, Jointly Owned Inventions and Sample Testing Results are not used or disclosed in connection therewith in violation of this
Agreement.
3.13. Licensing. Nothing in this Agreement shall prohibit or restrict a Party from licensing, assigning or otherwise transferring to
an Affiliate or Third Party such Party’s Compound or any Inventions, Confidential Information or Sample Testing Results owned solely by
such Party. A Party may license, assign or transfer to an Affiliate or Third Party such Party’s interest in the Clinical Data, Confidential
Information owned jointly by the Parties and/or Jointly Owned Inventions, and in connection therewith share the shared Sample Testing
Results owned by the other Party, solely to the extent such licensee, assignee or transferee agrees in writing to be bound by the terms of this
Agreement with respect to such Clinical Data, Confidential Information, Jointly Owned Inventions, and shared Sample Testing Results. For
purposes of clarity, any assignment or transfer of this Agreement must comply with Article 18 of this Agreement.
3.14. Subsequent Study.
3.14.1 During the Term and for a period of * (*) months thereafter, either Party shall have the option to propose
amending this Agreement and the Related Agreements or negotiating a new agreement (a “ Subsequent Study Agreement”), as
appropriate, for the purpose of conducting a registration study for the Combination in * as the Study (each a “Subsequent Study”) by
sending a written proposal to the other Party. Company * prior to entering into *.
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3.14.2 If the receiving Party desires to engage in discussions around the proposed Subsequent Study, such Party shall
notify the other Party, in writing, no later than *(*) days after receipt of the written proposal. *
4. Protocol and Informed Consent; Certain Covenants.
4.1. Protocol. A synopsis of the initial Protocol and the draft statistical analysis plan for the Study have been agreed to by the
Parties as of the Effective Date and are attached hereto as Appendix A. Through the JDC, Company shall (a) provide a draft of the Protocol
(and any subsequent revisions thereof) to Merck for Merck’s review and comment, (b) consider in good faith any changes to the draft of the
Protocol requested by Merck, and (c) incorporate any changes requested by Merck with respect to Merck Compound. Company shall
submit the draft Protocol to the JDC for final approval, and the JDC shall promptly review the Protocol and vote on approval thereof. To
the extent the JDC cannot agree unanimously regarding the contents of the Protocol for final approval within * (*) days of receipt of the
Protocol: (i) Company shall have final decision-making authority with respect to matters in the Protocol related to the Company
Compound; (ii) Merck shall have final decision-making authority with respect to matters in the Protocol related to *; and (iii) all other
matters in respect of the Protocol on which the JDC cannot agree shall be resolved in accordance with Section 3.10.3. Once the final
Protocol has been approved in accordance with this Section 4.1, any material changes to such approved final Protocol (other than material
changes relating solely to the Company Compound) and any changes to the final Protocol (whether or not material) relating to the Merck
Compound shall require Merck’s prior written consent. Any such proposed changes will be sent in writing to Merck’s Project Manager and
Merck’s Alliance Manager. Merck shall review promptly any such proposed changes to the Protocol.
4.1.1 Notwithstanding anything to the contrary contained herein, Merck, in its sole discretion, shall have the sole right to
determine the dose and dosing regimen for the Merck Compound and shall have the final decision on all matters relating to the Merck
Compound (including quantities of Merck Compound to be supplied pursuant to Article 8) and any information regarding the Merck
Compound included in the Protocol.
4.1.2 Notwithstanding anything to the contrary contained herein, Company, in its sole discretion, shall have the sole right
to determine the dose and dosing regimen for the Company Compound and shall have the final decision on all matters relating to the
Company Compound (including quantities of Company Compound to be supplied pursuant to Article 8) and any information regarding the
Company Compound included in the Protocol.
4.2. Informed Consent. Company shall prepare the patient informed consent form for the Study (which shall include provisions
regarding the use of Samples in Sample Testing) in consultation with Merck (it being understood and agreed that the portion of the
informed consent form relating to the Sample Testing of the Merck Compound shall be provided to Company by Merck). Any proposed
changes to such form that relate to the Merck Compound, including Sample Testing of the Merck Compound, shall be subject to Merck’s
prior written consent. Any such proposed changes will be sent in writing to Merck’s Project Manager and Merck’s Alliance Manager.
Merck will provide such consent, or a written explanation for why such consent is being withheld, within *(*) Business Days after Merck
receives a copy of Company’s requested changes.
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4.3. Financial Disclosure. Company shall (a) track and collect financial disclosure information from all “clinical investigators”
involved in the Study and (b) prepare and submit the certification and/or disclosure of the same in accordance with all Applicable Law,
including, but not limited to, Part 54 of Title 21 of the United States Code of Federal Regulations (Financial Disclosure by Clinical
Investigators) and related FDA Guidance Documents. Prior to the initiation of clinical activities under the Study, but in any event within *
(*) days after the Effective Date, the Parties shall determine whether Company shall track and collect from all “clinical investigators”
involved in the Study separate certification and/or disclosure forms for each of Merck and Company or one (1) “combined” certification
and/or disclosure form for both Merck and Company. For purposes of this Section 4.3, the term “clinical investigators” shall have the
meaning set forth in Part 54.2(d) of Title 21 of the United States Code of Federal Regulations.
4.4. Transparency Reporting.
4.4.1 With respect to any annual reporting period in which Company is not an entity that is required to make a
Transparency Report under Applicable Law, Company will: (a) notify Merck, in writing, within * (*) days after the commencement of such
reporting period that Company is not so required; and (b) during such reporting period Company will track and provide to Merck data
regarding “indirect” payments or other transfers of value by Company to such health care professionals to the extent such payments or other
transfers of value were required, instructed, directed or otherwise caused by Merck pursuant to this Agreement in the format requested by
Merck and provided on a basis to be agreed upon by both Parties. Company represents and warrants that any data provided by Company to
Merck pursuant to Section 4.4.1(b) above will be complete and accurate to the best of Company’s knowledge.
4.4.2 With respect to any annual reporting period in which Company is required to make a Transparency Report under
Applicable Law, Company will provide to Merck, in writing, Company’s point of contact for purposes of receiving information from
Merck pursuant to this Section 4.4, along with such contact’s full name, email address, and telephone number. Company may update such
contact from time to time by notifying Merck in writing pursuant to Section 22 (Notices). Where applicable, Merck will provide to such
Company contact all information regarding the value of the Merck Compound provided for use in the Study required for such reporting. In
the event that the value of the Merck Compound provided pursuant to this Section 4.4.2 changes, Merck shall notify Company of such
revised value and the effective date thereof.
4.4.3 For purposes of this Section 4.4, “Transparency Report” means a transparency report in connection with reporting
payments and other transfers of value made to health care professionals, including, without limitation, investigators, steering committee
members, data monitoring committee members, and consultants in connection with the Study in accordance with reporting requirements
under Applicable Law, including, without limitation, the Physician Payment Sunshine Act and state gift laws, and the European Federation
of Pharmaceutical Industries and Associations Disclosure Code, or a Party’s applicable policies.
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5. Adverse Event Reporting.
5.1. Pharmacovigilance Agreement. Company will be solely responsible for compliance with all Applicable Laws pertaining to
safety reporting for the Study and related activities. The Parties (or their respective Affiliates) will execute a pharmacovigilance agreement
(the “Pharmacovigilance Agreement”) prior to the initiation of clinical activities under the Study, but in any event within * (*) days after
the Effective Date, to ensure the exchange of relevant safety data within appropriate timeframes and in an appropriate format to enable the
Parties to fulfill local and international regulatory reporting obligations and to facilitate appropriate safety reviews. In the event of any
inconsistency between the terms of this Agreement and the Pharmacovigilance Agreement, the terms of this Agreement shall control. The
Pharmacovigilance Agreement will include safety data exchange procedures governing the coordination of collection, investigation,
reporting, and exchange of information concerning any adverse experiences, pregnancy reports, and any other safety information arising
from or related to the use of the Merck Compound and Company Compound in the Study, consistent with Applicable Law. Such guidelines
and procedures shall be in accordance with, and enable the Parties and their Affiliates to fulfill, local and international regulatory reporting
obligations to Regulatory Authorities.
5.2. Transmission of SAEs. Company will transmit to Merck all serious adverse events (“SAEs”) as follows:
5.2.1 For drug-related fatal and life-threatening SAEs, Company will send a processed case (on a CIOMS-1 form in
English) within * (*) calendar days after receipt by Company of such SAEs.
5.2.2 For all other SAEs, including non-drug-related fatal and life-threatening SAEs, Company will send a processed case
(on a CIOMS-1 form in English) within * (*) calendar days after receipt by Company of such SAEs.
6. Term and Termination.
6.1. Term. The term of this Agreement shall commence on the Effective Date and shall continue in full force and effect until
delivery of the Final Study Report, unless terminated earlier by either Party pursuant to this Article 6 (the “Term”).
6.2. Merck Termination for Safety. In the event that Merck in good faith believes that the Merck Compound is being used in the
Study in an unsafe manner and notifies Company in writing of the grounds for such belief, and Company fails to promptly incorporate
changes into the Protocol requested by Merck to address such issue or to otherwise address such issue reasonably and in good faith, Merck
may terminate this Agreement and the supply of the Merck Compound immediately upon written notice to Company.
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6.3. Termination for Material Breach . Either Party may terminate this Agreement if the other Party commits a material breach of
this Agreement, and such material breach continues for * (*) days after receipt of written notice thereof from the non-breaching Party;
provided that if such material breach cannot reasonably be cured within * (*) days, the breaching Party shall be given a reasonable period
of time to cure such breach; provided further, that if such material breach is incapable of cure, then the notifying Party may terminate this
Agreement effective after the expiration of such * (*) day period.
6.4. Termination for Patient Safety. If either Party determines in good faith, based on a review of the Clinical Data, Sample
Testing Results or other Study-related Know-How or other information, that the Study may unreasonably affect patient safety, such Party
shall promptly notify the other Party of such determination. The Party receiving such notice may propose modifications to the Study to
address the safety issue identified by the other Party and, if the notifying Party agrees, shall act to implement immediately such
modifications; provided, however, that if the notifying Party, in its sole discretion, believes that there is imminent danger to patients, such
Party need not wait for the other Party to propose modifications and may instead terminate this Agreement immediately upon written notice
to such other Party. Furthermore, if the notifying Party, in its sole discretion, believes that any modifications proposed by the other Party
will not resolve the patient safety issue, such Party may terminate this Agreement effective upon written notice to such other Party.
6.5. Termination for Regulatory Action; Other Reasons. Either Party may terminate this Agreement immediately upon written
notice to the other Party in the event that any Regulatory Authority takes any action, or raises any objection, that prevents the terminating
Party from supplying its Compound for purposes of the Study. Additionally, either Party shall have the right to terminate this Agreement
immediately upon written notice to the other Party in the event that it determines in its sole discretion to withdraw any applicable
Regulatory Approval for its Compound or to discontinue development of its Compound, for medical, scientific or legal reasons.
6.6. Termination related to Anti-Corruption Obligations. Either Party shall have the right to terminate this Agreement immediately
upon written notice to the other Party, if such other Party fails to perform any of its obligations under Section 13.4 or breaches any
representation or warranty contained in Section 13.4. Except as set forth in Section 6.11, the non-terminating Party shall have no claim
against the terminating Party for compensation for any loss of whatever nature by virtue of the termination of this Agreement in accordance
with this Section 6.6.
6.7. Return of Merck Compound. In the event that this Agreement is terminated, or in the event Company remains in possession
(including through any Affiliate or Subcontractor) of Merck Compound at the time this Agreement expires, Company shall, at Merck’s sole
discretion, promptly either return or destroy all unused Merck Compound pursuant to Merck’s instructions. If Merck requests that Company
destroy the unused Merck Compound, Company shall provide written certification of such destruction.
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6.8. Survival. The provisions of Sections 3.4 through 3.9 (inclusive), 3.14, 5, 6.7 through 6.11 (inclusive), 8.5.2, 8.11, 8.14 through
8.16 (inclusive), 12.2, 13.4.6, 14.2, and 14.3, and Articles 1, 5, 9 through 12 (inclusive), 17, and 20 through 25 (inclusive) shall survive the
expiration or termination of this Agreement.
6.9. No Prejudice. Termination of this Agreement shall be without prejudice to any claim or right of action of either Party against
the other Party for any prior breach of this Agreement.
6.10. Confidential Information. Upon termination of this Agreement, each Party and its Affiliates shall promptly return to the
Disclosing Party or destroy any Confidential Information of the Disclosing Party (other than Clinical Data, Sample Testing Results and
Inventions) furnished to the Receiving Party by the Disclosing Party; provided, however that the Receiving Party may retain one copy of
such Confidential Information in its confidential files, solely for purposes of exercising the Receiving Party’s rights hereunder, satisfying
its obligations hereunder or complying with any legal proceeding or requirement with respect thereto, and provided further that the
Receiving Party shall not be required to erase electronic files created in the ordinary course of business during automatic system back-up
procedures pursuant to its electronic record retention and destruction practices that apply to its own general electronic files and information
so long as such electronic files are (a) maintained only on centralized storage servers (and not on personal computers or devices), (b) not
accessible by any of its personnel (other than its information technology specialists), and (c) are not otherwise accessed subsequently
except with the written consent of the Disclosing Party or as required by law or legal process. Such retained copies of Confidential
Information shall remain subject to the confidentiality and non-use obligations herein.
6.11. Manufacturing Costs. In the event of termination by Merck pursuant to *, Merck shall be entitled to * (as defined herein)
incurred by Merck for its Compound Delivered for the Study. *
7. Costs of Study.
The Parties agree that: (a) Merck shall provide the Merck Compound for use in the Study, as described in Article 8 below; (b) each
Party will be responsible for its own internal costs and expenses to support the Study and the costs of any Sample Testing conducted by
such Party in connection with the Study; and (c) Company shall bear all other costs associated with the conduct of the Study, including that
Company shall provide the Company Compound for use in the Study, as described in Article 8 below. For the avoidance of doubt,
Company will not be required to reimburse Merck for any costs or expenses incurred by Merck or its Affiliates in connection with the Study
(except as provided in Section 6.11) and Merck will not be required to reimburse Company for any costs or expenses incurred by Company
or its Affiliates in connection with the Study.
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8. Supply and Use of the Compounds.
8.1. Supply of the Compounds. Subject to the terms and conditions of this Agreement, each of Company and Merck will use
commercially reasonable efforts to supply, or cause to be supplied, the quantities of its respective Compound as are set forth in Appendix B,
on the timelines set forth in Appendix B, in each case for use in the Study. If the Protocol is changed in accordance with Article 4 in such a
manner that may affect the quantities of Compound to be provided or the timing for providing such quantities, the Parties shall amend
Appendix B to reflect any changes required to be consistent with the Protocol. Each Party shall also provide to the other Party a contact
person for the supply of its Compound under this Agreement. Notwithstanding the foregoing, or anything to the contrary herein, in the
event that a Party is: (a) not supplying its Compound in accordance with the terms of this Agreement, then the other Party shall have no
obligation to supply its Compound; or (b) allocating under Section 8.10 then the other Party may allocate proportionally.
8.2. Clinical Quality Agreement. Within * (*) days after the Effective Date of this Agreement, but in any event before any supply
of Merck Compound hereunder, the Parties (or their respective Affiliates) shall enter into a quality agreement that shall address and govern
issues related to the quality of clinical drug supply to be supplied by the Parties for use in the Study (the “Clinical Quality Agreement ”).
In the event of any inconsistency between the terms of this Agreement and the Clinical Quality Agreement, the terms of this Agreement
shall control. The Clinical Quality Agreement shall, among other things: (a) detail classification of any Compound found to have a NonConformance; (b) include criteria for Manufacturer’s Release and related certificates and documentation; (c) include criteria and
timeframes for acceptance of Merck Compound; (d) include procedures for the resolution of disputes regarding any Compounds found to
have a Non-Conformance; and (e) include provisions governing the recall of Compounds.
8.3. Minimum Shelf Life Requirements. Each Party shall use commercially reasonable efforts to supply its Compound hereunder
with reasonable remaining shelf life at the time of Delivery to meet the Study requirements.
8.4. Provision of Compounds.
8.4.1 Merck will deliver the Merck Compound * to Company’s, or its designee’s, location as specified by Company
(“Delivery” with respect to such Merck Compound). Title and risk of loss for the Merck Compound shall transfer from Merck to Company
at Delivery. All costs associated with the subsequent transportation, warehousing and distribution of Merck Compound shall be borne by
Company. Company will, or will cause its designee to: (a) take delivery of the Merck Compound supplied hereunder; (b) perform the
acceptance (including testing) procedures allocated to it under the Clinical Quality Agreement; (c) subsequently label and pack the Merck
Compound (in accordance with Section 8.5); and promptly ship the Merck Compound to the Study sites for use in the Study, in compliance
with cGMP, GCP and other Applicable Law and the Clinical Quality Agreement; and (d) provide, from time to time at the reasonable
request of Merck, the following information: any applicable chain of custody forms, in-transport temperature recorder(s), records and
receipt verification documentation, such other transport or storage documentation as may be reasonably requested by Merck, and usage and
inventory reconciliation documentation related to the Merck Compound.
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8.4.2 Company is solely responsible, at its own cost, for supplying (including all Manufacturing, acceptance and release
testing) the Company Compound for the Study, and the subsequent handling, storage, transportation, warehousing and distribution of the
Company Compound supplied hereunder. Company shall ensure that all such activities are conducted in compliance with cGMP, GCP and
other Applicable Law and the Clinical Quality Agreement. For purposes of this Agreement, the “ Delivery” of a given quantity of the
Company Compound shall be deemed to occur when such quantity is packaged for shipment to a Study site.
8.5. Labeling and Packaging; Use, Handling and Storage.
8.5.1 The Parties’ obligations with respect to the labeling and packaging of the Compounds are as set forth in the Clinical
Quality Agreement. Notwithstanding the foregoing or anything to the contrary contained herein, Merck shall provide the Merck Compound
to Company in the form of unlabeled vials, and Company shall be responsible for labeling, packaging and leafleting such Merck Compound
in accordance with the terms and conditions of the Clinical Quality Agreement and otherwise in accordance with all Applicable Law,
including cGMP, GCP, and health, safety and environmental protections.
8.5.2 Company shall: (a) use the Merck Compound solely for purposes of performing the Study; (b) not use the Merck
Compound in any manner that is inconsistent with this Agreement or for any commercial purpose; and (c) label, use, store, transport, handle
and dispose of the Merck Compound in compliance with Applicable Law and the Clinical Quality Agreement, as well as all written
instructions of Merck pertaining to the Merck Compound. Company shall not reverse engineer, reverse compile, disassemble or otherwise
attempt to derive the composition or underlying information, structure or ideas of the Merck Compound, and in particular shall not analyze
the Merck Compound by physical, chemical or biochemical means except as necessary to perform its obligations under the Clinical Quality
Agreement.
8.6. Product Specifications. A certificate of analysis, Material Safety Data Sheet, and all storage and handling information shall
accompany each shipment of the Merck Compound to Company. Upon request, Company shall provide Merck with a certificate of analysis
covering each shipment of Company Compound used in the Study.
8.7. Changes to Manufacturing. Each Party may make changes from time to time to its Compound or the Manufacturing Site,
provided that such changes shall be in accordance with the Clinical Quality Agreement.
8.8. Product Testing; Noncompliance.
8.8.1 After Manufacturer’s Release. After Manufacturer’s Release of the Merck Compound and concurrently with
Delivery of the Compound to Company, Merck shall provide Company with such certificates and documentation as are described in the
Clinical Quality Agreement (“Disposition Package”). Company shall, within the time defined in the Clinical Quality Agreement, perform,
with respect to the Merck Compound, the acceptance (including testing) procedures allocated to it under the Clinical Quality Agreement.
Company shall be solely responsible for taking all steps necessary to determine that Merck Compound or Company Compound, as
applicable, is suitable for release before making such Merck Compound or Company Compound, as applicable, available for human use,
and Merck shall provide cooperation or assistance as reasonably requested by Company in connection with such determination with respect
to the Merck Compound. Company shall be responsible for storage and maintenance of the Merck Compound until it is tested and/or
released, which storage and maintenance shall be in compliance with (a) the Specifications for the Merck Compound, the Clinical Quality
Agreement and Applicable Law and (b) any specific storage and maintenance requirements as may be provided by Merck from time to
time. Company shall be responsible for any failure of the Merck Compound to meet the Specifications to the extent caused by shipping,
storage or handling conditions after Delivery to Company hereunder.
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8.8.2 Non-Conformance.
(a) In the event that either Party becomes aware that any Compound may have a Non-Conformance, despite testing and quality
assurance activities (including any activities conducted by the Parties under Section 8.8.1), such Party shall immediately notify the other
Party in accordance with the procedures of the Clinical Quality Agreement. The Parties shall investigate any Non-Conformance in
accordance with Section 8.9 (Investigations) and any discrepancy between them shall be resolved in accordance with Section 8.8.3.
(b) In the event that any proposed or actual shipment of the Merck Compound (or portion thereof) shall be agreed to have a NonConformance at the time of Delivery to Company, then unless otherwise agreed to by the Parties, Merck shall replace such Merck
Compound as is found to have a Non-Conformance (with respect to Merck Compound that has not yet been administered in the course of
performing the Study). Unless otherwise agreed to by the Parties in writing, the sole and exclusive remedies of Company with respect to
any Merck Compound that is found to have a Non-Conformance at the time of Delivery shall be (i) *, (ii) *, and (iii) *; provided that, for
clarity, Company shall not be deemed to be waiving any rights under Section 8.15. In the event Merck Compound is lost or damaged by
Company after Delivery, Merck shall provide additional Merck Compound (if available for the Study) to Company; provided that
Company shall *. Except as set forth in the foregoing sentence, Merck shall have no obligation to provide replacement Merck Compound
for any Merck Compound supplied hereunder other than such Merck Compound as has been agreed or determined to have a NonConformance at the time of Delivery to Company.
(c) Company shall be responsible for, and Merck shall have no obligation or liability with respect to, any Company Compound
supplied hereunder that is found to have a Non-Conformance. Company shall replace any Company Compound as is found to have a NonConformance (with respect to Company Compound that has not yet been administered in the course of performing the Study). Unless
otherwise agreed to by the Parties in writing, the sole and exclusive remedies of Merck with respect to any Company Compound that is
found to have a Non-Conformance at the time of Delivery shall be (i) *, (ii) *, and (iii) *; provided that, for clarity, Merck shall not be
deemed to be waiving any rights under Section 8.15.
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8.8.3 Resolution of Discrepancies. Disagreements regarding any determination of Non-Conformance by Company shall
be resolved in accordance with the provisions of the Clinical Quality Agreement.
8.9. Investigations. The process for investigations of any Non-Conformance shall be handled in accordance with the Clinical
Quality Agreement.
8.10. Shortage; Allocation. In the event that a Party’s Compound is in short supply such that a Party reasonably believes in good
faith that it will not be able to fulfill its supply obligations hereunder with respect to its Compound, such Party will provide prompt written
notice to the other Party thereof (including the shipments of Compound hereunder expected to be impacted and the quantity of its
Compound that such Party reasonably determines it will be able to supply) and the Parties will promptly discuss such situation (including
how the quantity of Compound that such Party is able to supply hereunder will be allocated within the Study). In such event, the Party
experiencing such shortage shall (i) use its commercially reasonable efforts to remedy the situation giving rise to such shortage and to take
action to minimize the impact of the shortage on the Study, and (ii) *.[2]
8.11. Records; Audit Rights. Company shall keep complete and accurate records pertaining to its use and disposition of Merck
Compound (including its storage, shipping (cold chain) and chain of custody activities) and, upon request of Merck, shall make such
records open to review by Merck for the purpose of conducting investigations for the determination of Merck Compound safety and/or
efficacy and Company’s compliance with this Agreement with respect to the Merck Compound.
8.12. Quality. Quality matters related to the Manufacture of the Compounds shall be governed by the terms of the Clinical Quality
Agreement in addition to the relevant quality provisions of this Agreement.
8.13. Quality Control. Each Party shall implement and perform operating procedures and controls for sampling, stability and other
testing of its Compound, and for validation, documentation and release of its Compound and such other quality assurance and quality
control procedures as are required by the Specifications, cGMPs and the Clinical Quality Agreement.
8.14. Audits and Inspections. The Parties’ audit and inspection rights related to this Agreement shall be governed by the terms of
the Clinical Quality Agreement.
8.15. Recalls. Recalls of the Compounds shall be governed by the terms of the Clinical Quality Agreement.
*Confidential material redacted and filed separately with the Commission.
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8.16. VAT.
(a) It is understood and agreed between the Parties that any payments made and any other consideration given under this
Agreement are each exclusive of any value added or similar tax (“VAT”), which shall be added thereon as applicable and at the relevant
rate. Subject to Section 8.16(b), where VAT is properly charged by the supplying Party and added to a payment made or other
consideration provided (as applicable) under this Agreement, the Party making the payment or providing the other consideration (as
applicable) will pay the amount of VAT properly chargeable only on receipt of a valid tax invoice from the supplying Party issued in
accordance with the laws and regulations of the country in which the VAT is chargeable. Each Party agrees that it shall provide to the other
Party any information and copies of any documents within its Control to the extent reasonably requested by the other Party for the purposes
of (i) determining the amount of VAT chargeable on any supply made under this Agreement, (ii) establishing the place of supply for VAT
purposes, or (iii) complying with its VAT reporting or accounting obligations.
(b) Where one Party or its Affiliate (the “First Party”) is treated as making supply of goods or services in a particular jurisdiction
(for VAT purposes) for no consideration, and the other Party or its Affiliate (the “ Second Party”) is treated as receiving such supply in the
same jurisdiction, thus resulting in an amount of VAT being properly chargeable on such supply, the Second Party shall only be obliged to
pay to the First Party the amount of VAT properly chargeable on such supply (and no other amount). The Second Party shall pay such VAT
to the First Party on receipt of a valid VAT invoice from the First Party (issued in accordance with the laws and regulations of the
jurisdiction in which the VAT is properly chargeable). Each Party agrees to (i) use its reasonable efforts to determine and agree the value of
the supply that has been made and, as a result, the corresponding amount of VAT that is properly chargeable and (ii) provide to the other
Party any information or copies of documents in its Control as are reasonably necessary to evidence that such supply will take, or has
taken, place in the same jurisdiction (for VAT purposes).
9. Confidentiality.
9.1. Confidential Information. Subject to Section 13.4.8, Company and Merck agree to hold in confidence any Confidential
Information provided by or on behalf of the other Party, and neither Party shall use Confidential Information of the other Party except to
fulfill such Party’s obligations under this Agreement or exercising its rights. Without limiting the foregoing, the Receiving Party may not,
without the prior written permission of the Disclosing Party, disclose any Confidential Information of the Disclosing Party to any Third
Party except to the extent disclosure (i) is required by Applicable Law; (ii) is pursuant to the terms of this Agreement; or (iii) is necessary
for the conduct of the Study, and in each case ((i) through (iii)) provided that the Receiving Party shall provide reasonable advance notice
to the Disclosing Party before making such disclosure. For the avoidance of doubt, Company may, without Merck’s consent, disclose
Confidential Information to clinical trial sites and clinical trial investigators performing the Study, the data safety monitoring and advisory
board relating to the Study, and Regulatory Authorities working with Company on the Study, in each case to the extent necessary for the
performance of the Study and provided that such Persons (other than governmental entities) are bound by an obligation of confidentiality at
least as stringent as the obligations contained herein.
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9.2. Inventions. Notwithstanding the foregoing: (i) Inventions that constitute Confidential Information and are jointly owned by
the Parties, shall constitute the Confidential Information of both Parties and each Party shall have the right to use and disclose such
Confidential Information consistent with Articles 10, 11 and 12; and (ii) Inventions that constitute Confidential Information and are solely
owned by one Party shall constitute the Confidential Information of that Party and each Party shall have the right to use and disclose such
Confidential Information consistent with Articles 10, 11 and 12.
9.3. Personal Identifiable Data. All Confidential Information containing personal identifiable data shall be handled in accordance
with all data protection and privacy laws, rules and regulations applicable to such data.
10. Intellectual Property.
10.1. Joint Ownership and Prosecution.
10.1.1 All rights to all Inventions relating to, or covering, * (each a “Jointly Owned Invention”) shall be owned jointly
by Company and Merck. Merck hereby assigns to Company an undivided one-half interest in, to and under the Jointly Owned Inventions
that are invented or created solely by Merck or by Persons having an obligation to assign such rights to Merck. Company hereby assigns to
Merck an undivided one-half interest in, to and under any Jointly Owned Inventions that are invented or created solely by Company or by
Persons having an obligation to assign such rights to Company. For those countries where a specific license is required for a joint owner of
a Jointly Owned Invention to practice such Jointly Owned Invention in such countries: (a) Merck hereby grants to Company a perpetual,
irrevocable, non-exclusive, worldwide, royalty-free, fully paid-up license, transferable and sublicensable, under Merck’s right, title and
interest in and to all Jointly Owned Inventions to use such Inventions in accordance with the terms of this Agreement; and (b) Company
hereby grants to Merck a perpetual, irrevocable, non-exclusive, worldwide, royalty-free, fully paid-up license, transferable and
sublicensable, under Company’s right, title and interest in and to all Jointly Owned Inventions to use such Inventions in accordance with
the terms of this Agreement. For clarity, the terms of this Agreement do not provide Company or Merck with any rights, title or interest or
any license to the other Party’s intellectual property except as necessary to conduct the Study and as expressly provided under this
Agreement, including as set forth in Section 10.4.
10.1.2 Each Party shall have the right to *.
*Confidential material redacted and filed separately with the Commission.
24

CONFIDENTIAL
10.1.3 Promptly following the Effective Date, but in any event as soon as practicable after the discovery of a Jointly
Owned Invention, patent representatives of each of the Parties shall meet (in person or by telephone) to discuss the patenting strategy for
any Jointly Owned Inventions that may arise. In particular, the Parties shall discuss which Party will file and prosecute a Patent
Application in respect of any Jointly Owned Invention (each, a “Joint Patent Application”) and whether the Parties wish to appoint
counsel that is mutually acceptable to the Parties. In any event, the Parties shall consult and reasonably cooperate with one another in the
preparation, filing, prosecution (including prosecution strategy) and maintenance of each Joint Patent Application and shall equally share
the expenses associated with the Joint Patent Applications and any Joint Patents. In the event that one Party (the “Filing Party”) wishes to
file a Joint Patent Application in respect of a Jointly Owned Invention and the other Party (the “ Non-Filing Party”) does not want to file
such Joint Patent Application or does not want to file in a particular country, the Non-Filing Party shall execute in a timely manner and at
the Filing Party’s reasonable expense an assignment of such Jointly Owned Invention to the Filing Party (in such country or all countries,
as applicable) and any additional documents as may be reasonably necessary to allow the Filing Party to file and prosecute such Joint Patent
Application. If a Party (the “Opting-out Party”) wishes to discontinue the prosecution and maintenance (or sharing in the costs with
respect thereto) of a Joint Patent Application or Joint Patent (in one or more countries), the other Party, at its sole option (the “ Continuing
Party”), may continue such prosecution and maintenance. In such event, the Opting-out Party shall execute in a timely manner and at the
Continuing Party’s reasonable expense an assignment of such Joint Patent Application or Joint Patent to the Continuing Party (in such
country or all countries, as applicable) and any additional documents as may be necessary to allow the Continuing Party to prosecute and
maintain such Joint Patent Application or Joint Patent. Any Jointly Owned Invention, Joint Patent Application or Joint Patent so assigned
shall thereafter be owned solely by the Continuing Party or Filing Party (as applicable), shall no longer be considered jointly owned, and
the Non-Filing Party or Opting-out Party (as applicable) shall have no right to practice under such Joint Patent Application or Joint Patent
in the applicable country or countries.
10.1.4 Except as expressly provided in Section 10.1.3 and in furtherance and not in limitation of Section 9.1, each Party
agrees to make no Patent Application based on the other Party’s Confidential Information, and to give no assistance to any Third Party for
such application, without the other Party’s prior written authorization.
10.1.5 Company shall have the first right to initiate legal action to enforce all Joint Patents against infringement and to
protect all Jointly Owned Inventions from misappropriation by any Third Party, where * or to defend any declaratory judgment action
relating thereto, at its sole expense. In the event that Company fails to initiate or defend such action within * (*) days after being first
notified of such infringement, Merck shall have the right to do so at its sole expense. Merck shall have the first right to initiate legal action
to enforce all Joint Patents against infringement and to protect all Jointly Owned Inventions from misappropriation by any Third Party, * to
defend any declaratory judgment action relating thereto, at its sole expense. In the event that Merck fails to initiate or defend such action
within * (*) days after being first notified of such infringement, Company shall have the right to do so at its sole expense. The Parties shall
cooperate in good faith to coordinate legal action to enforce all Joint Patents against infringement, and to protect all Jointly Owned
Inventions from misappropriation, by any Third Party where * or to defend any declaratory judgment action relating thereto, and shall share
the costs and expenses of such litigation equally. Any damages or other monetary awards recovered shall be shared as follows: (a) the
amount of *each Party in connection with such action; and then (b) any *.
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10.1.6 If one Party brings any prosecution or enforcement action or proceeding against a Third Party with respect to any
Joint Patent, the second Party agrees to be joined as a party plaintiff where necessary and to give the first Party reasonable assistance and
authority to file and prosecute the suit. The costs and expenses of the Party bringing suit under this Section 10.1.6 shall be borne by such
Party, and any damages or other monetary awards recovered shall be shared as follows: (a) the amount of * each Party in connection with
such action; and then (b) any *. A settlement or consent judgment or other voluntary final disposition of a suit under this Section 10.1.6
may not be entered into without the consent of the Party not bringing the suit.
10.2. Inventions Owned by Company. Notwithstanding anything to the contrary contained in Section 10.1, the Parties agree that all
rights to Inventions relating *, or covering *, regardless of whether such Invention or improvement was invented solely by Company or
Merck or jointly by the Parties, are the exclusive property of Company (“Company Inventions”). Company shall (a) be entitled to file and
prosecute in its own name Patent Applications in respect of Company Inventions and (b) own Patents that issue from any such Patent
Applications in respect of Company Inventions. For the avoidance of doubt, any Invention *, is a Company Invention. Merck hereby
assigns its right, title and interest to any and all Company Inventions to Company.
10.3. Inventions Owned by Merck. Notwithstanding anything to the contrary contained in Section 10.1, the Parties agree that all
rights to Inventions relating *, or *, regardless of whether such Invention or improvement was invented solely by Merck or Company or
jointly by the Parties, are the exclusive property of Merck (“Merck Inventions”). Merck shall (a) be entitled to file and prosecute in its own
name Patent Applications in respect of Merck Inventions and (b) own Patents that issue from any such Patent Applications in respect of
Merck Inventions. For the avoidance of doubt, any Invention *, even where *, is a Merck Invention. Company hereby assigns its right, title
and interest to any and all Merck Inventions to Merck.
10.4. Mutual Freedom to Operate for Combination Inventions .
10.4.1 Company License to Merck. Company hereby grants to Merck a nonexclusive, worldwide, royalty-free, fully paidup, transferable and sublicensable license to any patent Controlled by Company, including composition of matter and method patents, that *
(the “Company Background Patents”) solely *; provided, however, that in no event shall Merck have the right to use Company
Background Patents to commercialize the Company Compound or any Company Class Compound.
10.4.2 Merck License to Company. Merck hereby grants to Company a nonexclusive, worldwide, royalty-free, fully paidup, transferable and sublicensable license to any patent Controlled by Merck that * (the “Merck Background Patents”) solely for *;
provided, however, that in no event shall Company have the right to exploit Merck Background Patents to commercialize the Merck
Compound or any PD-1 Antagonist.
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10.4.3 No Other Rights. For clarity, the terms of this Section 10.4 do not provide Merck or Company with any rights, title
or interest or any license to the other Party’s intellectual property rights which *.
10.4.4 Termination. Any and all licenses granted under this Section 10.4 shall *.
10.5. Ownership of Other Inventions. Ownership of all Inventions other than Jointly Owned Inventions, Merck Inventions and
Company Inventions shall be based on inventorship as determined under United States patent law.
11. Reprints; Rights of Cross-Reference.
Consistent with applicable copyright and other laws, each Party may use, refer to, and disseminate reprints of scientific, medical
and other published articles and materials from journals, conferences and/or symposia relating to the Study that disclose the name of a
Party, provided, however, that such use does not constitute an endorsement of any commercial product or service by the other Party.
12. Publications; Press Releases.
12.1. Clinical Trial Registry. Company shall register the Study with the Clinical Trials Registry located at www.clinicaltrials.gov
and is committed to timely publication of the results following Study Completion, after taking appropriate action to secure intellectual
property rights (if any) arising from the Study. The publication of the results of the Study will be in accordance with the Protocol.
12.2. Publication. Each Party shall use reasonable efforts to publish or present scientific papers dealing with the Study in
accordance with accepted scientific practice. The Parties agree that prior to submission of the results of the Study for publication or
presentation or any other dissemination of such results including oral dissemination, the publishing Party shall invite the other to comment
on the content of the material to be published, presented, or otherwise disseminated according to the following procedure:
12.2.1 At least * (*) days prior to submission for publication of any paper, letter or any other publication, or * (*) days
prior to submission for presentation of any abstract, poster, talk or any other presentation, the publishing Party shall provide to the other
Party the full details of the proposed publication, presentation, or dissemination in an electronic version (cd-rom or email attachment).
Upon written request from the other Party, the publishing Party agrees not to submit data for publication/presentation/dissemination for an
additional * (*) days in order to allow for actions to be taken to preserve rights for patent protection.[6]
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12.2.2 The publishing Party shall give reasonable consideration to any request by the other Party made within the periods
mentioned in Section 12.2.1 to modify the publication and the Parties shall work in good faith and in a timely manner to resolve any issue
regarding the content for publication.
12.2.3 The publishing Party shall remove all Confidential Information of the other Party before finalizing the publication.
12.3. Press Releases. Promptly following the Effective Date, Company may issue the press release attached hereto as Appendix
C. Unless otherwise required by Applicable Law (including applicable regulations of a stock exchange on which either Party’s securities are
listed), neither Party shall make any other public announcement concerning this Agreement without the prior written consent of the other
Party. To the extent a Party desires to make such public announcement, such Party shall provide the other Party with a draft thereof at least
* (*) Business Days prior to the date on which such Party would like to make the public announcement, unless a shorter time period is
required to comply with Applicable Law (including applicable regulations of a stock exchange on which such Party’s securities are listed),
in which case, the Party intending to make such public announcement shall provide the other Party with as much advance notice as is
reasonably practicable.
13. Representations and Warranties; Disclaimers.
13.1. Due Authorization. Each of Company and Merck represents and warrants to the other that: (a) it has the corporate power and
authority and the legal right to enter into this Agreement and perform its obligations hereunder; (b) it has taken all necessary corporate
action on its part required to authorize the execution and delivery of this Agreement and the performance of its obligations hereunder; and
(c) this Agreement has been duly executed and delivered on behalf of such Party and constitutes a legal, valid and binding obligation of
such Party that is enforceable against it in accordance with its terms.
13.2. Compounds.
13.2.1 Company Compound. Company hereby represents and warrants to Merck that: (a) Company has the full right,
power and authority to grant all of the licenses granted to Merck under this Agreement; and (b) Company Controls the Company
Compound.
13.2.2 Merck Compound. Merck hereby represents and warrants to Company that: (a) Merck has the full right, power and
authority to grant all of the licenses granted to Company under this Agreement; and (b) Merck Controls the Merck Compound.
13.3. Results. Company does not undertake that the Study shall lead to any particular result, nor is the success of the Study
guaranteed. Neither Party shall be liable for any use that the other Party may make of the Clinical Data nor for advice or information given
in connection therewith.
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13.4. Anti-Corruption.
13.4.1 In performing their respective obligations hereunder, the Parties acknowledge that the corporate policies of
Company and Merck and their respective Affiliates require that each Party’s business be conducted within the letter and spirit of the law.
By signing this Agreement, each Party agrees to conduct the business contemplated herein in a manner that is consistent with all Applicable
Law, including the Stark Act, Anti-Kickback Statute, Sunshine Act, and the U.S. Foreign Corrupt Practices Act, good business ethics, and
its ethics and other corporate policies and agrees to abide by the spirit of the other Party’s guidelines, which may be provided by such other
Party from time to time.
13.4.2 Specifically, each Party represents and warrants that it has not, and covenants that it, its Affiliates, and its and its
Affiliates’ directors, employees, officers, and anyone acting on its behalf, will not, in connection with the performance of this Agreement,
directly or indirectly, make, promise, authorize, ratify or offer to make, or take any action in furtherance of, any payment or transfer of
anything of value for the purpose of influencing, inducing or rewarding any act, omission or decision to secure an improper advantage; or
improperly assisting it in obtaining or retaining business for it or the other Party, or in any way with the purpose or effect of public or
commercial bribery.
13.4.3 Neither Party shall contact, or otherwise knowingly meet with, any Government Official for the purpose of
discussing activities arising out of or in connection with this Agreement, without the prior written approval of the other Party, except where
such meeting is consistent with the purpose and terms of this Agreement and in compliance with Applicable Law.
13.4.4 Each Party represents and warrants that (a) it is not excluded, debarred, suspended, proposed for suspension or
debarment, in Violation or otherwise ineligible for government programs; and (b) it has not employed or subcontracted with any Person for
the performance of the Study who is excluded, debarred, suspended, proposed for suspension or debarment, or is in Violation or otherwise
ineligible for government programs.
13.4.5 Each Party represents and warrants that, except as disclosed to the other in writing prior to the Effective Date, such
Party: (a) does not have any interest that conflicts with its proper and ethical performance of this Agreement; (b) shall maintain arm’s length
relations with all Third Parties with which it deals for or on behalf of the other in performance of this Agreement; and (c) has provided
complete and accurate information and documentation to the other Party, the other Party’s Affiliates and its and their personnel in the
course of any due diligence conducted by the other Party for this Agreement, including disclosure of any officers, employees, owners or
Persons directly or indirectly retained by such Party in relation to the performance of this Agreement who are Government Officials or
relatives of Government Officials. Each Party shall make all further disclosures to the other Party as are necessary to ensure the
information provided remains complete and accurate throughout the Term. Subject to the foregoing, each Party agrees that it shall not hire
or retain any Government Official to assist in its performance of this Agreement, with the sole exception of conduct of or participation in
clinical trials under this Agreement, provided that such hiring or retention shall be subject to the completion by the hiring or retaining Party
of a satisfactory anti-corruption and bribery (e.g., FCPA) due diligence review of such Government Official. Each Party further covenants
that any future information and documentation submitted to the other Party as part of further due diligence or a certification shall be
complete and accurate.
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13.4.6 Each Party shall have the right during the Term, *, to conduct an investigation and audit of the other Party’s
activities, books and records, to the extent they relate to that other Party’s performance under this Agreement, to verify compliance with the
terms of this Section 13.4. Such other Party shall cooperate fully with such investigation or audit, the scope, method, nature and duration of
which shall be at the sole reasonable discretion of the Party requesting such audit.
13.4.7 Each Party shall use commercially reasonable efforts to ensure that all transactions under the Agreement are
properly and accurately recorded in all material respects on its books and records and that each document upon which entries in such books
and records are based is complete and accurate in all material respects. Each Party further represents, warrants and covenants that all books,
records, invoices and other documents relating to payments and expenses under this Agreement are and shall be complete and accurate and
reflect in reasonable detail the character and amount of transactions and expenditures. Each Party shall maintain a system of internal
accounting controls reasonably designed to ensure that no off-the-books or similar funds or accounts will be maintained or used in
connection with this Agreement.
13.4.8 Each Party agrees that in the event that the other Party believes in good faith that there has been a possible material
violation of any provision of Section 13.4, such other Party may make full disclosure of such belief and related information needed to
support such belief at any time and for any reason to any competent government bodies and agencies, and to anyone else such Party
determines in good faith has a legitimate need to know.
13.4.9 Each Party shall comply with its own ethical business practices policy and any corporate integrity agreement (if
applicable) to which it is subject, and shall conduct its Study-related activities in accordance with Applicable Law. Each Party shall ensure
that all of its employees involved in performing its obligations under this Agreement are made specifically aware of the compliance
requirements under this Section 13.4. In addition, each Party shall ensure that all such employees participate in and complete mandatory
compliance training to be conducted by each Party, including specific training on anti-bribery and corruption, prior to his/her performance
of any obligations or activities under this Agreement. Each Party shall certify its continuing compliance with the requirements under this
Section 13.4 on a periodic basis during the Term in such form as may be reasonably specified by the other Party.
13.4.10 Each Party shall have the right to terminate this Agreement immediately upon violation of this Section 13.4 in
accordance with Section 6.6.
13.5. Disclaimer. EXCEPT AS EXPRESSLY PROVIDED HEREIN, MERCK MAKES NO WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, WITH
RESPECT TO THE MERCK COMPOUND, AND COMPANY MAKES NO WARRANTIES, EXPRESS OR IMPLIED, INCLUDING
ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, WITH RESPECT TO THE
COMPANY COMPOUND.
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14. Insurance; Indemnification; Limitation of Liability.
14.1. Insurance. Each Party warrants that it maintains a policy or program of insurance or self-insurance at levels sufficient to
support the indemnification obligations assumed herein. Upon request, a Party shall provide evidence of such insurance.
14.2. Indemnification.
14.2.1 Indemnification by Company. Company agrees to defend, indemnify and hold harmless Merck, its Affiliates, and
its and their employees, directors, subcontractors and agents from and against any loss, damage, reasonable costs and expenses (including
reasonable attorneys’ fees and expenses) incurred in connection with any claim, proceeding, or investigation by a Third Party arising out of
* (a “Liability”), except to the extent that such Liability *.
14.2.2 Indemnification by Merck. Merck agrees to defend, indemnify and hold harmless Company, its Affiliates, and its
and their employees, directors, Subcontractors and agents from and against any Liability to the extent such Liability was directly caused by
(a) negligence or willful misconduct on the part of Merck (or any of its Affiliates, or its and their employees, directors, subcontractors or
agents); (b) a breach on the part of Merck of any of its representations and warranties or any other covenants or obligations of Merck under
this Agreement; or (c) a breach of Applicable Law by Merck.
14.2.3 Procedure. The obligations of Merck and Company under this Section 14.2 are conditioned upon the delivery of
written notice to Merck or Company, as the case might be, of any potential Liability within a reasonable time after a Party becomes aware
of such potential Liability. The indemnifying Party will have the right to assume the defense of any suit or claim related to the Liability
(using counsel reasonably satisfactory to the indemnified Party) if it has assumed responsibility for the suit or claim in writing; provided
that the indemnified Party may assume the responsibility for such defense to the extent the indemnifying Party does not do so in a timely
manner). The indemnified Party may participate in (but not control) the defense thereof at its sole cost and expense. The Party controlling
such defense (the “Defending Party”) shall keep the other Party (the “Other Party”) advised of the status of such action, suit, proceeding
or claim and the defense thereof and shall consider recommendations made by the Other Party with respect thereto. The Defending Party
shall not agree to any settlement of such action, suit, proceeding or claim without the prior written consent of the Other Party, which shall
not be unreasonably withheld. The Defending Party, but solely to the extent the Defending Party is also the indemnifying Party, shall not
agree to any settlement of such action, suit, proceeding or claim or consent to any judgment in respect thereof that does not include a
complete and unconditional release of the Other Party from all liability with respect thereto or that imposes any liability or obligation on the
Other Party without the prior written consent of the Other Party.
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14.2.4 Study Subjects. Company shall not offer compensation on behalf of Merck to any Study subject or bind Merck to
any indemnification obligations in favor of any Study subject. Merck shall not offer compensation on behalf of Company to any Study
subject or bind Company to any indemnification obligations in favor of any Study subject.
1 4 . 3 . Limitation of Liability. IN NO EVENT SHALL EITHER PARTY (OR ANY OF ITS AFFILIATES OR
SUBCONTRACTORS) BE LIABLE TO THE OTHER PARTY UNDER ANY THEORY FOR, NOR SHALL ANY INDEMNIFIED
PARTY HAVE THE RIGHT TO RECOVER, ANY SPECIAL, INDIRECT, INCIDENTAL, CONSEQUENTIAL OR OTHER SIMILAR
DAMAGES OR ANY PUNITIVE DAMAGES OR ANY LOST PROFIT, LOST SALE OR LOST OPPORTUNITY DAMAGES
(WHETHER SUCH CLAIMED DAMAGES ARE DIRECT OR INDIRECT), WHETHER ARISING DIRECTLY OR INDIRECTLY
OUT OF (X) THE MANUFACTURE OR USE OF ANY COMPOUND SUPPLIED HEREUNDER OR (Y) ANY BREACH OF OR
FAILURE TO PERFORM ANY OF THE PROVISIONS OF THIS AGREEMENT OR ANY REPRESENTATION, WARRANTY OR
COVENANT CONTAINED IN OR MADE PURSUANT TO THIS AGREEMENT, EXCEPT THAT SUCH LIMITATION SHALL NOT
APPLY TO DAMAGES PAID OR PAYABLE TO A THIRD PARTY BY AN INDEMNIFIED PARTY FOR WHICH THE
INDEMNIFIED PARTY IS ENTITLED TO INDEMNIFICATION HEREUNDER OR WITH RESPECT TO DAMAGES ARISING OUT
OF OR RELATED TO A PARTY’S BREACH OF ITS OBLIGATIONS UNDER THIS AGREEMENT WITH RESPECT TO USE,
DISCLOSURE, LICENSE, ASSIGNMENT OR OTHER TRANSFER OF CLINICAL DATA, CONFIDENTIAL INFORMATION,
JOINTLY-OWNED INVENTIONS AND SAMPLE TESTING RESULTS.
15. Use of Name.
Except as otherwise provided herein, neither Party shall have any right, express or implied, to use in any manner the name or other
designation of the other Party or any other trade name, trademark or logo of the other Party for any purpose in connection with the
performance of this Agreement without the other Party’s prior written consent.
16. Force Majeure.
If, in the performance of this Agreement, one of the Parties is prevented, hindered or delayed by reason of any cause beyond such
Party’s reasonable control (e.g., war, riots, fire, strike, acts of terror, governmental laws), such Party shall be excused from performance to
the extent that it is necessarily prevented, hindered or delayed (“Force Majeure”). The nonperforming Party shall notify the other Party of
such Force Majeure within * (*) days after such occurrence by giving written notice to the other Party stating the nature of the event, its
anticipated duration, and any action being taken to avoid or minimize its effect. The suspension of performance will be of no greater scope
and no longer duration than is necessary and the nonperforming Party shall use commercially reasonable efforts to remedy its inability to
perform.
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17. Entire Agreement; Amendment; Waiver.
This Agreement, together with the Appendices and Schedules hereto and the Related Agreements, constitutes the sole, full and
complete agreement by and between the Parties with respect to the subject matter of this Agreement, and all prior agreements,
understandings, promises and representations, whether written or oral, with respect thereto are superseded by this Agreement. In the event
of a conflict between a Related Agreement and this Agreement, the terms of this Agreement shall control. No amendments, changes,
additions, deletions or modifications to or of this Agreement shall be valid unless reduced to writing and signed by the Parties hereto. Any
term or condition of this Agreement may be waived at any time by the Party that is entitled to the benefit thereof, but no such waiver shall
be effective unless set forth in a written instrument duly executed by or on behalf of the Party waiving such term or condition. The waiver
by either Party of any right hereunder or of the failure to perform or of a breach by the other Party shall not be deemed a waiver of any
other right hereunder or of any other breach or failure by said other Party whether of a similar nature or otherwise.
18. Assignment and Affiliates.
Neither Party shall assign or transfer this Agreement without the prior written consent of the other Party; provided, however, that
either Party may assign all or any part of this Agreement to one or more of its Affiliates without the other Party’s consent, and any and all
rights and obligations of either Party may be exercised or performed by its Affiliates, provided that such Affiliates agree to be bound by this
Agreement.
19. Invalid Provision.
If any provision of this Agreement is held to be illegal, invalid or unenforceable, the remaining provisions shall remain in full
force and effect and will not be affected by the illegal, invalid or unenforceable provision. In lieu of the illegal, invalid or unenforceable
provision, the Parties shall negotiate in good faith to agree upon a reasonable provision that is legal, valid and enforceable to carry out as
nearly as practicable the original intention of the entire Agreement.
20. No Additional Obligations.
Company and Merck have no obligation to renew this Agreement or apply this Agreement to any clinical trial other than the Study.
Nothing in this Agreement obligates the Parties to enter into any other agreement (other than the Related Agreements) at this time or in the
future.
21. Governing Law; Dispute Resolution.
21.1 The Parties shall attempt in good faith to settle all disputes arising out of or in connection with this Agreement in an amicable
manner. Any claim, dispute or controversy arising out of or relating to this Agreement, including the breach, termination or validity hereof
or thereof, shall be governed by and construed in accordance with the substantive laws of the State of New York, without giving effect to
its choice of law principles.
21.2 Nothing contained in this Agreement shall deny either Party the right to seek injunctive or other equitable relief from a court
of competent jurisdiction in the context of a bona fide emergency or prospective irreparable harm, and such an action may be filed or
maintained notwithstanding any ongoing discussions between the Parties.
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22. Notices.
All notices or other communications that are required or permitted hereunder shall be in writing and delivered personally, sent by
facsimile (and promptly confirmed by personal delivery or overnight courier), or sent by internationally-recognized overnight courier
addressed as follows:
If to Company, to:
OncoSec Medical Incorporated
5820 Nancy Ridge Drive
San Diego, CA 92121
Attention: Legal Department
With a copy to: legal@oncosec.com
If to Merck, to:
Merck Sharp & Dohme B.V.
Waarderweg 39
2031 BN Haarlem
Netherlands
Attention: Director
Facsimile: +31 23 514 8677
With copies (which shall not constitute notice) to:
Merck Sharp & Dohme Corp.
One Merck Drive
PO Box 100
Whitehouse Station, NJ 08889-0100
Attention: Office of Secretary
Merck Sharp & Dohme Corp.
351 North Sumneytown Pike
Mailstop UG4CD-16
North Wales, PA 19454-2505
Attention: Senior Vice President, Research Science
Merck Sharp & Dohme Corp.
2000 Galloping Hill Road
Mailstop K-1-3045
Kenilworth, NJ 07033-1310
Attention: Assistant General Counsel, Corporate Transactions
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23. Relationship of the Parties .
The relationship between the Parties is and shall be that of independent contractors, and does not and shall not constitute a
partnership, joint venture, agency or fiduciary relationship. Neither Party shall have the authority to make any statements, representations
or commitments of any kind, or take any actions, that are binding on the other Party, except with the prior written consent of the other Party
to do so. All Persons employed by a Party will be the employees of such Party and not of the other Party and all costs and obligations
incurred by reason of any such employment shall be for the account and expense of such Party.
24. Counterparts and Due Execution.
This Agreement and any amendment may be executed in any number of counterparts (including by way of facsimile or electronic
transmission), each of which shall be deemed an original, but all of which together shall constitute one and the same instrument,
notwithstanding any electronic transmission, storage and printing of copies of this Agreement from computers or printers. When executed
by the Parties, this Agreement shall constitute an original instrument, notwithstanding any electronic transmission, storage and printing of
copies of this Agreement from computers or printers. For clarity, facsimile signatures and signatures transmitted via PDF shall be treated as
original signatures.
25. Construction.
Except where the context otherwise requires, wherever used, the singular will include the plural, the plural the singular, the use of
any gender will be applicable to all genders, and the word “or” is used in the inclusive sense (and/or). Whenever this Agreement refers to a
number of days, unless otherwise specified, such number refers to calendar days. The captions of this Agreement are for convenience of
reference only and in no way define, describe, extend or limit the scope or intent of this Agreement or the intent of any provision contained
in this Agreement. The term “ including” as used herein shall be deemed to be followed by the phrase “without limitation” or like
expression. The term “will” as used herein means shall. The terms “hereof”, “hereto”, “herein” and “hereunder” and words of similar
import when used in this Agreement refer to this Agreement as a whole and no to any particular provision of this Agreement. References to
“Article,” “Section”, “Appendix” or “Schedule” are references to the numbered sections of this Agreement and the appendices attached to
this Agreement, unless expressly stated otherwise. Except where the context otherwise requires, references to this “Agreement” shall
include the appendices attached to this Agreement. The language of this Agreement shall be deemed to be the language mutually chosen by
the Parties and no rule of strict construction will be applied against either Party hereto.
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IN WITNESS WHEREOF, the respective representatives of the Parties have executed this Agreement as of the Effective Date.
OncoSec Medical Incorporated
By: /s/ Daniel J. O’Connor
Daniel J. O’Connor
Name
Chief Executive Officer
Title
Merck Sharp & Dohme B.V.
By: /s/ K. J. F. Natland
K. J. F. Natland
Name
Managing Director
Title

Appendix A
PROTOCOL SYNOPSIS
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PROTOCOL SYNOPSIS
Study Title

A Phase 2, Open-Label Study of Intratumoral Tavokinogene Telseplasmid Plus Electroporation in Combination
with Intravenous Pembrolizumab Therapy in Patients with Inoperable Locally Advanced or Metastatic Triple
Negative Breast Cancer

Protocol No.

OMS-I141

*

*

Study Phase

2

Therapeutic
Indication

Intratumoral injection of tavokinogene telseplasmid (tavo; interleukin-12 [IL-12] plasmid) and in vivo
electroporation (EP; collectively, intratumoral tavo-EP or ImmunoPulse® tavo) in combination with
pembrolizumab, an anti-programmed cell death-1 (anti-PD-1) monoclonal antibody (mAb) therapy for subjects
with triple negative breast cancer (TNBC).

*

*
*
*
*

Study Objectives

Primary:
To assess efficacy as measured by objective response rate (ORR) by Blinded† Independent Central
Review (BICR) based on Response Evaluation Criteria in Solid Tumors (RECIST) v1.1 of
intratumoral tavo-EP in combination with pembrolizumab (collectively ‘the combined treatment’) in
subjects with inoperable locally advanced or metastatic TNBC
Secondary:
●

●

To assess safety and tolerability of the combined treatment in subjects with inoperable locally
advanced or metastatic TNBC

●

To assess duration of response (DOR), ORR (investigator-assessed), immune ORR (iORR),
progression-free survival (PFS), immune PFS (iPFS), and overall survival (OS) of combined
treatment

●

*

*Confidential material redacted and filed separately with the Commission.
† Reviewer will be blinded to treated and untreated lesion

OncoSec Medical Incorporated
Investigational
Product Route and
Dosage Form
Study Design

PRIVILEGED & CONFIDENTIAL

Tavokinogene telseplasmid (tavo, plasmid interleukin-12) will be injected intratumorally (on Days 1, 5 and 8 every 6
weeks) *.
*
Pembrolizumab, an anti-PD-1 mAb therapy will be administered at a dose of 200 mg *.
This will be a Phase 2, Simon 2-stage minimax design, non-comparative, open-label, single-arm, multicenter study of
intratumoral tavo-EP plus pembrolizumab therapy (“combined treatment”). Subjects with TNBC and EP accessible
cutaneous /subcutaneous disease will be enrolled in this study.
Approximately, 25 subjects (15 subjects in Stage 1 and, if appropriate, another 10 subjects in Stage 2) will be
enrolled.
The study will be comprised of a Core study (24 weeks), an Extension Phase and a long-term follow-up.
Core study: Eligible subjects will be treated with intratumoral tavo-EP to the accessible lesions on Days 1, 5 and 8
every 6 weeks and with IV pembrolizumab (200 mg) * for 24 weeks. *
*
*
*
*
*
*
*
*
*
*
*

*
*
*
*
*
*
*
*
*
*

*
*
*
*
*
*
*
*
*

*

Study Duration

Extension phase: Subjects who completed 24 weeks of treatment (Core study) will enter an Extension phase *.
*
*
*
The study duration for each individual subject will be 24 weeks in the Core study (excluding the Screening period), up
to 35 cycles with pembrolizumab from baseline (approximately 2 years) in the Extension phase and long-term followup (until death, the subject withdraws consent, or the Sponsor terminates the study).

Immune Monitoring For Immune Monitoring, tumor biopsies (fixed and fresh) as well as blood and fecal samples may be collected *.
*
*Confidential material redacted and filed separately with the Commission.
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*

Inclusion
Criteria

1.

Subjects with histologically confirmed diagnosis of inoperable locally advanced or metastatic TNBC and at least 1
prior line of approved systemic chemotherapy or immunotherapy.

2.

Subjects must have estrogen (ER) receptor and progesterone (PR) receptor staining <10%, and be human
epidermal growth factor receptor 2 (HER2)- negative (immunohistochemistry 0 to 1+ or fluorescence in situ
hybridization (FISH) negative). *

3.

Subjects must not have disease that, in the opinion of the Investigator, is considered amenable to potentially
curative treatment;

4.

Age ≥ 18 years of age of day of signing informed consent;

5.

Eastern Cooperative Oncology Group (ECOG) performance status 0-1;

6.

Life expectancy of at least 6 months;

7.

Have measurable disease based on RECIST v1.1, and at least one anatomically distinct lesion involving skin or
subcutaneous tissue accessible for electroporation of ≥ 0.3 cm and lesion must be accurately measured in at least
one dimension (longest diameter in the plane of measurement is to be recorded)
*
Demonstrate adequate organ function as defined below. All screening laboratories should be performed within 10
days of treatment initiation

8.

System
Hematological
Absolute neutrophil count (ANC)
Platelets
Hemoglobin
Renal
Creatinine OR
Measured or calculated** creatinine clearance (CrCl) Glomerular
filtration rate (GFR) can also be used instead of creatinine or CrCl
Hepatic
Total bilirubin
Aspartate aminotransferase (AST) and alanine aminotransferase
(ALT)
*Confidential material redacted and filed separately with the Commission.

Laboratory Value
≥1.5 × 109/L
≥100 × 109/L
≥9 g/dL or ≥5.6 mmol/L*
≤1.5 × the upper limit of normal (ULN) OR
≥ 30 mL/min for subject with creatinine
levels >1.5 × institutional ULN
≤1.5 × ULN O R direct bilirubin ≤ULN for
subjects with total bilirubin levels > 1.5× ULN
≤2.5 × ULN (≤5 × ULN for subjects with
liver metastases)

OncoSec Medical Incorporated
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Coagulation (to be done at local laboratory, only if clinically abnormal will be performed centrally)
International Normalized Ratio (INR)
≤1.5 × ULN unless subject is receiving anticoagulant therapy
or Prothrombin Time (PT)
as long as PT or PTT is within therapeutic range of intended
Activated Partial Thromboplastin Time use of anticoagulants
(aPTT)
* Criteria must be met without erythropoietin dependency and without packed red blood cell (pRBC)
transfusion within last 2 weeks
** Creatinine clearance should be calculated per institutional standard.
9.

For women of childbearing potential, negative serum or urine pregnancy test within 14 days to the first study
drug administration, and must be willing to use an adequate method of contraception from 30 days prior to the
first study drug administration and 120 days following last day study drug administration *.
*
10. Male subjects must be surgically sterile, or must agree to use contraception during the study and at least 120
days following the last day of study drug administration;
*
11. Able and willing to give informed consent and to follow study instructions.
Exclusion
Criteria

1.

Subject has a known additional malignancy that is progressing or requires active treatment. Exceptions include
basal cell carcinoma of the skin, squamous cell carcinoma of the skin that has undergone potentially curative
therapy or in situ cervical cancer;

2.

Has known active CNS metastases and/or carcinomatous meningitis. Subjects with previously treated brain
metastases may participate provided they are radiologically stable, i.e., without evidence of progression for at
least 4 weeks by repeat imaging (note that the repeat imaging should be performed during study screening),
clinically stable and without requirement of steroid treatment for at least 14 days prior to first dose of study
drug.

3.

Subjects with electronic pacemakers or defibrillators.

4.

Subject who have a known history of Human Immunodeficiency Virus (HIV) (HIV 1/2 antibodies).

5.

Subjects who have known active Hepatitis B (e.g., HBsAg reactive) or Hepatitis C (e.g., HCV RNA [*] is
detected). Note: subjects who have been vaccinated against Hepatitis B and who are positive only for the
Hepatitis B surface antibody are permitted to participate in the study;

6.

Subject has a diagnosis of immunodeficiency or is receiving chronic systemic steroid therapy (in dosing
exceeding 10 mg/day of prednisone or equivalent) or any other form of immunosuppressive therapy within 7
days prior to the first dose of study drug. The use of physiologic doses of corticosteroids may be approved after
consultation with the Sponsor.

*Confidential material redacted and filed separately with the Commission.
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7.

Subjects who have received a live-virus vaccination within 30 days of the first dose of treatment. Seasonal flu
vaccines that do not contain live virus are permitted.

8.

Subject has severe hypersensitivity (≥Grade 3) to pembrolizumab or other anti- PD-1 monoclonal antibody
therapy and/or any of its excipients.

9.

Subjects who have received transfusion of blood products (including platelets or red blood cells) or
administration of colony stimulating factors (including G- CSF, GM-CSF or recombinant erythropoietin)
within 3 weeks prior to study Cycle 1, Day 1 (Baseline).

10. Subject has a history of (non-infectious) pneumonitis that required steroids or current pneumonitis.
11. Subject has a history of interstitial lung disease.
12. Subject has an active infection requiring systemic therapy.
13.

Subject has a history or current evidence of any condition, therapy, or laboratory abnormality that might
confound the results of the study, interfere with the subject’s participation for the full duration of the study, or
is not in the best interest of the subject to participate, in the opinion of the treating Investigator.

14.

Subject has not recovered (i.e., ≤ Grade 1 or at Baseline) from adverse events (AEs) due to a previously
administered agent.
*
*
15. Participation in another clinical study of an investigational agent or has used an investigational device within
30 days of screening.
*
16. Subject has known psychiatric or substance abuse disorders that would interfere with cooperation with the
requirements of the study.
17.

Subjects who are pregnant or breastfeeding, or expecting to conceive or father children within the projected
duration of the study, starting with the Screening visit through 120 days after the last dose of study treatment.

*Confidential material redacted and filed separately with the Commission.
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Primary Efficacy Endpoint:
●

ORR by * RECIST v1.1
*
Secondary Efficacy Endpoints:
●

ORR * within 24 weeks and over the course of the study;

●

DOR * within 24 weeks

●

DOR * within 24 weeks and over the course of the study;

●

PFS * within 24 weeks

●

PFS * within 24 weeks and over the course of the study;

●

* within 24 weeks

●

* within 24 weeks and over the course of the study;

●

* within 24 weeks

●

* within 24 weeks and over the course of the study;

●

OS

Exploratory Endpoints:
●
Safety Assessments
and Outcome

Immune monitoring *

Safety assessments in the Core study and Extension phase will include:
●

AEs

●

Pembrolizumab AE of event(s) of clinical interest (ECI)

●

Safety Laboratory

●

ECOG performance status

●

Physical examination

●

Vital signs

●

Assessment of durable procedural pain

●

Concomitant medication

Primary safety outcomes:
1.

Frequency, duration and severity of AEs and serious AEs (SAEs);

2.

Number of subjects with events of clinical interest (ECIs)

3.

Number of subjects who discontinued due to AEs

4.

Incidence and shifts of clinically significant laboratory abnormalities; safety laboratory evaluations
includes complete blood count (CBC), blood biochemistry and urinalysis

Safety outcome will be analyzed at end of Core study (24 weeks) and at the end of the study (EOS visit). AEs and
abnormal laboratories will be classified according to the National Cancer Institute (NCI) - Common Terminology
Criteria for Adverse Events (CTCAE), version 4.03. If a laboratory finding is abnormal but not clinically significant
(NCS) at Baseline, post-baseline laboratory abnormalities will be reported as an AE only if there is worsening
compared to Baseline.

*Confidential material redacted and filed separately with the Commission.
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Progression of the cancer under study is not considered an adverse event unless it is drug-related by the Investigator.
*

*
*
*
*
*
*
*
*
*
*
*
*
*
*
*
*
*
*
*
*
*
*
*

*Confidential material redacted and filed separately with the Commission.

Appendix B
SUPPLY OF COMPOUND
Schedule of Deliveries for IT-pIL 12-EP
Delivery Date
*
*
*
*

Quantity of Vials
*
*
*
*

Schedule of Deliveries for KEYTRUDA®
Delivery Date
*
*
*
*
*

*Confidential material redacted and filed separately with the Commission.

Quantity of Vials (Liquid - *vial)
*
*
*

Appendix C
COMPANY PRESS RELEASE

OncoSec Expands Relationship with Merck, Announces Clinical Collaboration to
Evaluate Combination of ImmunoPulse® IL-12 and KEYTRUDA® (pembrolizumab) for
Triple Negative Breast Cancer
SAN DIEGO – April XX, 2018 – OncoSec Medical Incorporated (OncoSec) (NASDAQ:ONCS), a company developing intratumoral
cancer immunotherapies, has entered a clinical trial collaboration and supply agreement with Merck (known as MSD outside the United
States and Canada) to evaluate the combination of OncoSec's ImmuoPulse® IL-12 with Merck's anti-PD-1 therapy KEYTRUDA®
(pembrolizumab) in a Phase II clinical trial. The planned clinical trial will evaluate the safety and efficacy of the combination in patients
with inoperable locally advanced or metastatic triple negative breast cancer (TNBC) who have previously failed at least one systemic
chemotherapy or immunotherapy.
"We are pleased to initiate a second clinical trial collaboration with Merck – one of the world's leading immuno-oncology companies – in
late stage TNBC, a disease which has few treatment options," said Daniel J. O’Connor, Chief Executive Officer of OncoSec." This
collaboration is another example of OncoSec’s strategy to work with innovative immuno-oncology leaders, combining our ImmunoPulse®
IL-12 program with checkpoint inhibitor therapies to advance the care of patients.”
Eligible patients for this Phase II study will be those with TNBC who have inoperable locally advanced or metastatic disease and
progressed on at least one previous treatment of systemic chemotherapy or immunotherapy. Under the collaboration agreement, OncoSec
will sponsor and fund the study and Merck will provide KEYTRUDA. Additional details of the collaboration were not disclosed.
OncoSec Medical Incorporated
OncoSec is a biotechnology company developing DNA-based intratumoral immunotherapies with an investigational technology,
ImmunoPulse®, for the treatment of cancer. ImmunoPulse is designed to enhance the local delivery and uptake of DNA-based immunetargeting agents, such as plasmid encoded IL-12 (tavokinogene telseplasmid or “tavo”). In Phase 1 and 2 clinical trials, ImmunoPulse® IL12 has demonstrated a favorable safety profile, evidence of anti-tumor activity in the treatment of various solid tumors, and the potential to
reach beyond the site of local treatment to initiate a systemic immune response. OncoSec's lead program, ImmunoPulse IL-12, is currently
in clinical development for metastatic melanoma and triple-negative breast cancer. The program's current focus is on the significant unmet
medical need in patients with melanoma who are refractory or have relapsed on anti-PD-1 therapies. In addition to tavo, the Company is
also identifying and developing new immune-targeting agents for use with the ImmunoPulse platform. For more information, please visit
www.oncosec.com.

Cautionary Note Regarding Forward-Looking Statements
This press release contains "forward-looking statements" within the meaning of the U.S. Private as "can," "may," "will," "suggest," "look
forward to," "potential," "understand," and similar references to future periods.
Forward-looking statements are neither historical facts nor assurances of future performance. Instead, they are based on management's
current preliminary expectations and are subject to risks and uncertainties, which may cause our results to differ materially and adversely
from the statements contained herein. Potential risks and uncertainties that could cause actual results to differ from those predicted include,
among others, the following: uncertainties inherent in pre- clinical studies and clinical trials, such as the ability to enroll patients in clinical
trials and the risk of adverse events; unexpected new data, safety and technical issues; our ability to raise additional funding necessary to
fund continued operations; and the other factors discussed in OncoSec's filings with the Securities and Exchange Commission.
Undue reliance should not be placed on forward-looking statements, which speak only as of the date they are made. OncoSec disclaims any
obligation to update any forward-looking statements to reflect new information, events or circumstances after the date they are made, or to
reflect the occurrence of unanticipated events.
KEYTRUDA® is a registered trademark of Merck Sharp & Dohme Corp., a subsidiary of Merck & Co., Inc., Kenilworth, NJ, USA.
ImmunoPulse® is a registered trademark of OncoSec Medical Incorporated, San Diego, CA, USA.
CONTACT
Investor Relations:
Stern Investor Relations
Will O’Connor
Phone: (212) 362-1200
will@sternir.com
Media Relations:
Janine McCargo / David Schemelia
Tiberend Strategic Advisors, Inc.
Phone: 212-827-0020
jmccargo@tiberend.com
dschemelia@tiberend.com

Schedule I
DATA SHARING AND SAMPLE TESTING SCHEDULE

Study Procedures
*
*
*
*
*
*
*
*
*

Shared between the
Two Parties
*
*
*
*
*
*
*
*

*Confidential material redacted and filed separately with the Commission.

Not
Shared

Timing to provide item
(data/sample, etc.)
*
*

Party to
Analyze
Data/Sample
*
*

*
*
*
*
*
*

*
*
*
*
*
*

Exhibit 31.1
CERTIFICATIONS
I, Daniel J. O’Connor, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of OncoSec Medical Incorporated;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

5.

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in which this report is being prepared;

(b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this
report based on such evaluation; and

(d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing
the equivalent functions):
(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

June 13, 2018
/s/ Daniel J. O’Connor
Daniel J. O’Connor
President and Chief Executive Officer
(Principal Executive Officer)

Exhibit 31.2
CERTIFICATIONS
I, Richard B. Slansky, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of OncoSec Medical Incorporated;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

5.

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in which this report is being prepared;

(b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this
report based on such evaluation; and

(d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing
the equivalent functions):
(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

June 13, 2018
/s/ Richard B. Slansky
Richard B. Slansky
Chief Financial Officer
(Principal Financial Officer)

Exhibit 32.1
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
The undersigned, Daniel J. O’Connor, President and Chief Executive Officer of OncoSec Medical Incorporated (the “Company”),
hereby certifies pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:
(1)

the Quarterly Report on Form 10-Q of the Company for the period ended April 30, 2018 (the “Report”) fully complies with
the requirements of Section 13(a) or Section 15(d), as applicable, of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”); and

(2)

the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations
of the Company.

Dated: June 13, 2018

By: /s/ Daniel J. O’Connor
Daniel J. O’Connor
President and Chief Executive Officer
(Principal Executive Officer)

This certification shall not be deemed filed by the Company for purposes of Section 18 of the Exchange Act and will not be
deemed to be incorporated by reference into any filing under the Securities Act of 1933, as amended, or the Exchange Act, except to the
extent that the Company specifically incorporates it by reference. A signed original of this written statement required by Section 906, or
other document authenticating, acknowledging, or otherwise adopting the signature that appears in typed form within the electronic version
of this written statement required by Section 906, has been provided to OncoSec Medical Incorporated and will be retained by OncoSec
Medical Incorporated and furnished to the Securities and Exchange Commission or its staff upon request.

Exhibit 32.2
CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
The undersigned, Richard B. Slansky, Chief Financial Officer of OncoSec Medical Incorporated (the “Company”), hereby
certifies pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:
(1)

the Quarterly Report on Form 10-Q of the Company for the period ended April 30, 2018 (the “Report”) fully complies with
the requirements of Section 13(a) or Section 15(d), as applicable, of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”); and

(2)

the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations
of the Company.

Dated: June 13, 2018

By: /s/ Richard B. Slansky
Richard B. Slansky
Chief Financial Officer
(Principal Financial Officer)

This certification shall not be deemed filed by the Company for purposes of Section 18 of the Exchange Act and will not be
deemed to be incorporated by reference into any filing under the Securities Act of 1933, as amended, or the Exchange Act, except to the
extent that the Company specifically incorporates it by reference. A signed original of this written statement required by Section 906, or
other document authenticating, acknowledging, or otherwise adopting the signature that appears in typed form within the electronic version
of this written statement required by Section 906, has been provided to OncoSec Medical Incorporated and will be retained by OncoSec
Medical Incorporated and furnished to the Securities and Exchange Commission or its staff upon request.

